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ORDINANCE #65856
Board Bill No. 427

AN ORDINANCE RECOMMENDED BY THE BOARD OF ESTIMATE AND APPORTIONMENT
AUTHORIZING AND DIRECTING THE ISSUANCE AND DELIVERY OF NOT TO EXCEED $1.55
MILLION PLUS ISSUANCE COSTS PRINCIPAL AMOUNT OF TAX INCREMENT REVENUE
NOTES (GRACE LOFTSTIF Redevelopment Project), SERIES 2003, OF THE CITY OF ST. LOUIS,
MISSOURI; PRESCRIBING THE FORM AND DETAILS OF THE TIF NOTES AND THE
COVENANTS AND AGREEMENTS MADE BY THE CITY TO FACILITATE AND PROTECT THE
PAYMENT THEREOF; AND PRESCRIBING OTHER MATTERSRELATING THERETO.

WHEREAS, the City of St. Louis, Missouri (the “City”), isabody corporate and political subdivision of the State of
Missouri, duly created, organized and existing under and by virtueof itscharter, the Constitution and laws of the State of Missouri;
and

WHEREAS, the Real Property Tax Increment Allocation Redevelopment Act, Sections 99.800 through 99.865, Revised
Statutesof Missouri (2000) (“Mo. Rev. Stat.”), (the* Act”), authorizes theCity toundertakeredevel opment projectswithindesignated
areas of the City; and

WHEREAS, staff and consultants of the City have prepared a plan for redevelopment titled “Grace Lofts TIF
Redevelopment Plan” dated November 22, 2002 (the “ Redevel opment Plan™), for an area which includes the buildingwhichislisted
on the National Regster of Historic Places and located at 1320-24 Washington Avenue, (the “Redevelopment Ared’), which
Redevelopment Areaislegally described in the Redevelopment Plan; and

WHEREAS,on , 2003, after due consideration of the TIF Commission’s recommendations, the Board
of Aldermen adopted Ordinance No. [Board Bill No. 425] designating the Redevelopment Area, approving the
Redevelopment Plan, approving the Redevelopment Project, adopting tax increment financing, establishing the Specia Allocation
Fund, and authorizing certain actions by City officials; and

WHEREAS, on , 2003, after due consideration of the TIF Commission’ s recommendations, the Board
of Aldermen adopted Ordinance No. [Board Bill No. 426], affirming adoption of the Redevelopment Plan, Redevel opment
Areaand approval of the Redevelopment Project, authorizing execution of a Redevelopment Agreement, designating the McGowan
Brothers Development Corporation, LLC as Developer of the Redevel opment Project, making certain findings related thereto, and
authorizing other related actions in connection with the redevel opment of the Redevelopment Area; and

WHEREAS, Pursuant to the Redevelopment Plan and Redevelopment Agreement,the City proposes tofinanceaportion
of the costs of the Redevel opment Project by utilizing tax increment allocation financing in accordance with the Act; and

WHEREAS,the City desirestoissue, fromtimetotime, its TaxIncrement Revenue Notes (Grace Loft T1F Redevel opment
Project), Series 2003 (the“ Notes”), to providefundsfor the aforesaid purpose, said Notes beingpayabl e solely from certain proceeds
deposited into the Special Allocation Fund; and

WHEREAS,the City has determined that it isinthe best interest of the City to sell the Notes from time to time at aprivate
sale, without advertisement, to the Original Purchaser at a price equal to 100% of their face value; and

WHEREAS, it is hereby found and determined that it is necessary and advisable and in the best interest of the City and
of itsinhabitants that the Notes beissued and secured in the form and manner as hereinafter provided to carry out the Redevelopment
Project.

BE IT ORDAINED BY THECITY OF ST. LOUISASFOLLOWS:

ARTICLEI.
DEFINITIONS

Section 101 Definitions of Words and Terms. |n addition to the words and terms defined elsewhere in this
ordinance (the “Ordinance”), the followingcapitalized wordsand terms, as used in this Ordinance, shall havethefollowing meanings:

“Act” or" TIFAct” meanstheRea Property Tax Increment Allocation Redevel opment A ct, Sections99.800 through 99.865
of the Revised Statutes of Missouri (2000).

“Approved Investors’ means (a) the Developer or a Related Entity, (b) an “accredited investor” under Rule 501(a) of
Regulation D promulgated under the Securities Act of 1933, (c) a“ qudified institutional buyer” under Rule 144A promulgated under
the Securities Act of 1933 or (d) any general business corporation or enterprise with total assetsin excess of $50,000,000.

“Agreement Approving Ordinance” means Ordinance No. [ Board Bill No. 426], adopted on , afirming
adoption of the Redevelopment Plan, Redevelopment Area, and Redevelopment Project, authorizing execution of a Redevel opment
Agreement for the construction of the Redevelopment Project, making certain findings related thereto, designating McGowan
Brothers Development Corporation as Developer, and authorizing other related actionsin connection withthe redevelopment of the
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Redevelopment Area.

“AreaApprovingOrdinance” meansOrdinance No. [Board Bill No. 425] adopted on , designatingthe
Redevel opment Area, approving the Redevelopment Plan, approving Redevelopment Project, making certain finding with respect
thereto, adopting tax increment financing, establishing the Special Allocation Fund, and authorizing certain related actions by City
officials.

“Authorized Denominations’ means an initial anount of $100,000 or any integra multiple of $1,000 in excess thereof,
except with respect to the TIF Note issued upon acceptance by the City of the fina Certificate of Reimbursable Redevelopment
Project Costs, which TIF Note may be issued in any integral multiple of $1,000, subject to the limitation provided in Section 201
of this Ordinance.

“Available Revenues’ means al TIF Revenues on deposit from timeto time in the Specia Allocation Fund excluding:
(i) any amount paid under protest until theprotest is withdrawn or resolved against the taxpayer, or (ii) any sumreceived by the City
which is the subject of a suit or other claim communicated to the City which suit or claim challenges the collection of such sum.

“Bond Counsel” means Armstrong Teasdale LLP, St. Louis, Missouri, or an attorney at law or a firm of attorneys
acceptabletothe City of nationally recognized standinginmatters pertainingto the tax-exempt nature of interest on obligationsissued
by states and their political subdivisionsduly admitted tothe practice of law beforethe highest court of any state of the United States
of Americaor the District of Columbia.

“Certificate of Commencement of Construction” means a document substantially in the form of Exhibit C to the
Redevelopment Agreement, delivered by the Devel oper tothe City in accordancewiththe Redevel opment Agreement and evidencing
commencement of construction of the Redevelopment Project.

“Certificate of Reimbursable Redevelopment Project Costs’ means a document substantially in the form of Exhibit D to
the Redevelopment Agreement provided by the Developer to the City in accordance with Redevelopment Agreement evidencing
Reimbursable Redevelopment Project Costs incurred by the Developer.

“Certificate of Substantial Completion” means a document substantially in the form of Exhibit E to the Redevelopment
Agreement issued by the Developer to the City in accordance with the Redevel opment Agreement.

“City” meansthe City of St.Louis, Missouri, abody corporateand political subdivision duly authorized and existingunder
theits charter and the Constitution and laws of the State of Missouri.

“Debt Service Fund” means the fund by that name created in Section 401 of this Ordinance.

“Developer” means and McGowan Brothers Development Corporation, a Missouri limited liability company, or its
permitted successors or assigns in interest.

“EconomicActivity Taxes’ or “EATS’ shall have the meaning ascribed to such term in Section 99.805(4) of the TIFAct.
“EATs Account” means the Economic Activity Tax Account of the Revenue Fund.
“Finance Officer” means the Comptroller of the City or her authorized agent.

“Government Obligations’ means direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America.

“Issuance Costs” means al costs reasonably incurred by the City in furtherance of the issuance of TIF Notes, including
without limitation the fees and expenses of financial advisors and consultants, attorneys (including issuer’s counsel and Bond
Counsdl), SLDC's administrative fees and expense, including application fees (including fees and costs of planning consultants),
underwriters’ discounts and fees, the costsof printingany T1F Notes and any officia statements relating thereto, the costs of credit
enhancement, if any, capitalized interest, debt service reserves and the fees of any rating agency rating any TIF Notes.

“Maturity Date” meansthe datethat istwenty-three (23) yearsafter thedateof adoption of the AreaA pproving Ordinance.

“Original Purchaser” means the Developer or a Related Entity, which Related Entity shall bedesignated by the Developer
as the Original Purchaser.

“Owner” means, when used with respect to any TIF Note, the present holder of any of the TIF Notes.

“Payment Date” means, with respect to any TIF Note, each March 1 and September 1, commencing withthefirst March
1 or September 1 that immediately succeeds the City’s acceptance of the Certificate of Substantial Completion as provided in the
Redevelopment Agreement.

“Paymentsin Lieu of Taxes” or “PILOTS" shall have the meaning ascribed to suchtermin Section 99.805(10) of the TIF
Act.
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“PILOTs Account” means the Paymentsin Lieu of Taxes Account of the Revenue Fund.

“Redevelopment Agreement” means that certain Redevelopment Agreement dated as of , 2003,
between the City and the Developer, as may be amended from time to time.

“Redevelopment Area’ means that portion of the Redevelopment Area asis legally described and set forthon Exhibit A,
attached hereto and incorporated herein by reference.

“Redevelopment Plan” means the redevelopment plan titled “ Grace L ofts TI F Redevelopment Plan” adopted by the City
pursuant tothe AreaA pproving Ordinanceand affirmed by the Agreement ApprovingOrdinance, as such plan may beamended from
time to time in accordance with the TIF Act.

“Redevelopment Project” meansthe redevel opment project described intheRedevelopment Planasapproved by Ordinance

No. on , 2003, and in the Redevelopment Agreement as approved by Ordinance No. on

, 2003, consisting of the rehabilitation and renovation of the building located at 1320-24 Washington Avenue

(historically known as the Lesan-Gould building) into two floors of retail and office space and approximately 40,500 square feet of
residential space, aong with underground parking.

“Register” means the books for registration, transfer and exchange of the TIF Notes kept at the office of the Finance
Officer.

“Reimbursable Redevelopment Project Costs” means those Redevelopment Project Costs for which the Developer is
eligible for reimbursement in accordance with the TIF Act and in accordance with the Redevel opment Agreement.

“Related Entity” meansany party or entity related tothe Developer by one of therelationships described in Section 267(b)
of the Internal Revenue Code of 1986, as amended.

“Specia Allocation Fund” means the Grace L ofts Special Allocation Fund for the Grace L ofts T1 F Redevel opment Project,
created by OrdinanceNo. [Board Bill No. 425] adopted by the City on , 2003, and including the Revenue Fund
and other accounts into which TIF Revenues are from time to time deposited in accordance with the TIF Act, the Redevelopment
Agreement and this Ordinance, as ratified and further described in Section 401 hereof.

“Taxable TIF Notes” means the City’s Taxable Tax Increment Revenue Notes (the Grace Lofts TIF Redevelopment
Project), Series 2003, as further described in Article 11 hereof.

“Tax-Exempt TIF Notes” means the City’s Tax-Exempt Tax Increment Revenue Notes (the Grace Lofts TIF
Redevelopment Project), Series 2003, as further described in Article 1 hereof.

“TIF Notes” meansthenot to exceed $1,550,000 plus I ssuance Costs Tax Increment Revenue Notes (the Grace L ofts TIF
Redevelopment Project), Series 2003, issued by the City pursuant toand subject tothis Ordinanceinsubstantially theformset forth
in Exhibit B, attached hereto and incorporated herein by reference.

“TIF Revenues’ means. (1) payments in Lieu of Taxes attributable to the increase in the current equalized assessed
valuation of each taxable lot, block, tract, or parcel of real property located within the Redevelopment Area and any applicable
penalty and interest over and above theinitial equalized assessed value of each such unit of property in the Redevelopment Area,
as allocated and paid to the City Treasurer by the City Collector of Revenue and depositedinto the Special Allocation Fund (as set
forth in Section 99.845.1(2) of the Act), during the term of the Redevelopment Agreement; and (2) fifty percent (50%) of the total
additional revenues from taxes, penalties and interest which areimposed by the City or other taxing districts (as that term is defined
in Section 99.805(16) of the TIF Act) and which are generated by economic activities within the Redevelopment Area over the
amount of such taxes generated by economic activities within the Redevelopment Areain the caendar year ending December 31,
2002, while tax increment financing remains in effect, but excluding personal property taxes, taxes imposed on sales or charges for
sleepingrooms paid by transient guests of hotels and motels, taxes levied pursuant toSection 70.500 M o. Rev. Stat., and taxes levied
for the purposeof publictransportation pursuant to Section 94.660 of Mo. Rev. Stat, licenses, feesor special assessmentsother than
paymentsin lieu of taxes and pendties and interest thereon, all as provided in Section 99.845 of the TIF Act, as may be amended
fromtimeto time.

Section 102 Rules of Construction. For dl purposes of this Ordinance, except as otherwise expressly provided
or unless the context otherwise requires:

@ Words of masculine gender shall be deemed and construed toinclude correlativewords of the feminine
and neuter genders.

(b) Words importing the singular number shall include the plural and vice versa and words importing
person shall include firms, associations and corporations, including public bodies. The headings and captions herein are not a part
of this document.

(© Terms used inan accountingcontext and not otherwise defined shall havethe meaningascribed tothem
by generally accepted principles of accounting.
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(d) Whenever an item or items are listed after the word “including,” such listing is not intended to be an
exhaustive listing that excludes items not listed.

ARTICLEII.
AUTHORIZATION OF TIF NOTES

Section 201 Authorization of TIF Notes. There arehereby authorized and directed to beissued by the City two
series of the TIF Notesin an aggregate principal amount not to exceed $1,550,000 plus Issuance Costs. The TIF Notes shall bein
substantially the form of Exhibit B, attached hereto and incorporated herein by reference.

Section 202 Description of TIF Notes.

Title of TIF Notes. Thereshall beissued oneseries of oneor more Taxable TIF Notes in an aggregate
principal amount not to exceed $1,550,000 plus|ssuance Costs authorized hereunder and one series of one or more Tax-Exempt TIF
Notes in an aggregate principal amount not to exceed $1,550,000 plus|ssuance Costslessthe aggregateprincipal amount of Taxable
TIF Notes. TheTaxableTIF Notes shall be designated “ Taxable Tax Increment Revenue Notes (Grace Lofts TIF Redevelopment
Project), Series 2003”. The Tax-Exempt TIF Notes shall be designated “ Tax-Exempt Tax Increment Revenue Notes (Grace Lofts
TIF Redevelopment Project), Series 2003". The TIF Notes may have such further appropriate particular designation added to or
incorporated in such title for the TIF Notes of any particular series as the City may determine.

(b) Form of TIF Notes. The TIF Notes shdl besubstantially intheform set forth in Exhibit B, attached
heretoandincorporated herein by reference, with such appropriate variations, omissions and insertions as are permitted or required
by this Ordinance, and may have endorsed thereon such legends or text as may be necessary or appropriate to conform to any
applicable rules and regulations of any governmental authority or any usage or requirement of law with respect thereto.

© Termsof TIFNotes. The TIF Notesshall mature (subject to redemption and payment prior to maturity
as provided in Article Il hereof), on the date that is twenty-three (23) years after the date of adoption of the Area Approving
Ordinance. Each TIF Note shall bear simpleinterest at afixed rate per annum equal to (i) seven and one half percent (7 ¥2%) if the
interest on such TIF Notesiis, in the opinion of Bond Counsel, not exempt from federal income taxation, or, (ii) six percent (6%) if
the interest on such TIF Notes s, in the opinion of Bond Counsel, exempt from federal income taxation Interest shall be computed
on thebasis of a 360-day year of twelve 30-day months. The TIF Notes shall bear interest from their registration date or from the
most recent Payment Date to which interest has been paid or duly provided for. Interest that accrues but remains unpaid on any
Payment Date shall be compounded semi-annually.

(d) Denominations. The TIF Notes shall be issuable as fully registered TIF Notes in Authorized
Denominations.

(e Numbering. Unless the City directs otherwise, each series of TIF Notes shall be numbered fromR-1
upward.

) Dating. TheTIF Notesshall be dated as provided in Section 207, asevidenced by the Finance Officer's

signature on Schedule A to each TIF Note.

(o)) Evidence of Principal Payments. Thepayment of principal of the TIF Notes on each Payment Date
shall be noted on the TIF Notes on Schedule A thereto. The TIF Notes and the original Schedule A thereto shall be held by the
Finance Officer intrust, unless otherwisedirected inwritingby the Ownersthereof. If the TIF Notesare held by the Finance Officer,
the Finance Officer shall, on each Payment Date, send arevised copy of Schedule A viafacsimile to the Owner. Absent manifest
error, the amounts shown on Schedule A held by the Finance Officer shall be conclusive evidence of the principal amount paid on
the TIF Notes.

(h) Sde of TIF Notes. When TIF Notes have been executed and authenticated as required by this
Ordinance, the Finance Officer shall holdthe TIF Notes intrust or, if directedinwritingby the Ownersthereof, deliver the TIF Notes
toor upontheorder of the Ownersthereof, as provided in paragraph(g) above, but only upon payment tothe City of apurchaseprice
equal to one hundred percent (100%) of the face amount of the TIF Notes, which payment shall be deemed tohave occurred under
the circumstances described in Section 207 of this Ordinance.

Section 203 Finance Officer to Serve asPaying Agent and Registrar. TheFinance Officer ishereby designated
as the paying agent for the payment of principal of and interest on the TIF Notes and the bond registrar with respect to the
registration, transfer and exchange of the TIF Notes and for allocating and holding funds as provided herein.

Section 204 Security for TIF Notes. All TIF Notes shall be equally and ratably secured by Available Revenues.
The TIF Notes shall be special, limited obligations of the City payable solely from and secured as to the payment of principal and
interest by a pledge of the Available Revenues. The taxingpower of the City isnot pledgedtothe payment of the TIF Notes either
as to principal or interest. The TIF Notes shall not be or constitute a genera obligation of the City, nor shall they constitute an
indebtedness of the City within the meaning of any constitutional, statutory or charter provision, limitation or restriction. THE
OBLIGATIONSOFTHECITY WITH RESPECT TOTHETIFNOTESSHALL TERMINATEON THEFIRST TO OCCUR OF
THE FULL PAYMENT AND DISCHARGE OF THE TIF NOTESORTHEMATURITY DATE (WHETHER OR NOT THE
PRINCIPAL AMOUNT OR INTEREST HAS BEEN PAID IN FULL).
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Section 205 Method and Place of Payment of TIF Notes. The principal of and interest on the TIF Notes shall
be payable in any coin or currency which, on the respective dates of payment thereof, islegal tender for the payment of debts due
the United States of America. Payment shall be made by the Finance Officer at his/her offices on each Payment Date upon
presentation of the applicable TIF Notes by a duly authorized representative of the Owner. Principal and interest shall be payable
by check or draft a the office of the Finance Officer to the person inwhosenamesuch TIF Note is registered on the Register on each
Payment Date.

Section 206 Registration, Transfer and Assignment. Solongasthe TIF Notesremainoutstanding, the City shall
cause to be kept at the office of the Finance Officer books for the registration, transfer and exchange of the TIF Notes as herein
provided. The TIF Noteswhen issued shall be registered in the name of the Original Purchaser thereof on the Register.

TheTIF Notes and beneficia interest therein may only be purchased by or transferred or assignedto Approved Investors
upon the execution by each proposed purchaser, transferee or assignee of aletter in substantially the form of Exhibit C, attached
hereto and incorporated herein by reference, stating that such purchaser, transferee or assignee (i) is an Approved Investor and (ii)
has sufficient knowledge and experience in business and financial matters in general, and investments such as the TIF Notes in
particular, to enable the purchaser, transferee or assigneeto evaluate the risks involved in an investment in the TIF Notes. The TIF
Notes may be transferred and exchanged only upon the records of the City.

Upon surrender of a TIF Note to the Finance Officer, the Finance Officer shall transfer or exchange the TIF Notes for a
new TIF Note or TIF Notes, which shall be (i) in minimum denominations or multiples of One Thousand Dallars ($1,000), except
with respect to the TIF Notes issued upon acceptance by the City of the final Certificate of Reimbursable Redevel opment Project
Costs, which TIF Notes may be issued in any denomination, subject tothe limitation on the aggregate principal amount, and (ii) of
the same Maturity Date and in the same aggregate principal amount outstanding as the TIF Note which was presented for transfer
or exchange. The TIF Notes presented for transfer or exchange shall be accompanied by a written instrument or instruments of
transfer or authorization for exchange, in aform and with guarantee of signature satisfactory to the Finance Officer, duly executed
by the Owner thereof or by the Owner’s duly authorized agent. Upon any transfer, exchange or assignment as provided in this
Section, the transferor shall reimburse the City for al of the reasonable out-of-pocket costsincurred by the City in connection with
the administration of such transfer, exchange or assignment.

Section 207 Execution, Authentication and Delivery of theTIF Notes. Each of the TIF Notes, including any
TIF Notes issued in exchange or as substitution for the TIF Notesinitially delivered, shall be signed by the manual or facsmile
signature of the M ayor, the Finance Officer and the Treasurer of the City, attested by the manua or facsimile signature of the Register
of the City, and shall have the official seal of the City affixed thereto or imprinted thereon. If any officer whose signature appears
on any TIF Note ceases to be such officer before the delivery of such TIF Note, such signature shal nevertheless be valid and
sufficient for all purposes, the same asif such person had remained in office until delivery. Any TIF Note may be signed by such
persons who at the actual time of the execution of such TIF Notearethe proper officers to sign such TIF Note although at the date
of such TIF Note such persons may not have been such officers.

TheMayor, Finance Officer, Treasurer and Register of the City are hereby authorized and directed to prepare and execute
the TIF Notes as hereinbefore specified, and when duly executed, to deliver the TIF Notes to the Finance Officer for authentication.

The TIF Notes shall have endorsed thereon a certificate of authentication substantially in theformset forth in Schedule
A of Exhibit B hereto, which shall be manually executed by an authorized signatory of the Finance Officer, but it shall not be
necessary that the same signatory sign the certificate of authenticationonall of the TIF Notes that may be issued hereunder at any
onetime. No TIF Note shall beentitled to any security or benefit under this Ordinance or bevalid or obligatory for any purpose until
the certificate of authentication has been duly executed by the Finance Officer. Such executed certificate of authentication upon any
TIF Note shall be conclusive evidence that such TIF Note has been duly authenticated and delivered under this Ordinance.

TheTIF Notes shall beinitially executed and authenticated by the City upon acceptance of the following: (i) a Certificate
of Commencement of Construction; (ii) a Certificate of Reimbursable Redevelopment Project Costs evidencing that the Devel oper
hasincurred Reimbursable Redevel opment Project Costs; (iii) payment of the City’ slssuance CostsinconnectionwiththeTIFNotes;
(iv) an opinion of Bond Counsel regarding the taxable nature of the TIF Notes; and (v) such other documentation as the City shall
reasonably require of Developer in order for the City to obtain an opinion of Bond Counsal.

Upon the Developer’s satisfaction of the foregoing conditions and upon approval of each Certificate of Reimbursable
Redevelopment Project Costs, the Finance Officer shall either: (i) at the request of the City upon instructions of the Developer,
endorse an outstanding TIF Note on Schedule A thereto to evidence an increase in the aggregate principal amount equal to such
Reimbursable Redevel opment Project Costs, or (i) at therequest of the City upon instructionsof the Devel oper issueanew TIF Note
in a principal amount equal to such Reimbursable Redevelopment Project Costs, or any combination thereof. Each date of
endorsement of each such TIF Note shall be the dateof acceptance by the City of each Certificate of Reimbursable Redevel opment
Project Costs. Thereupon, pursuanttoSection 202(h),the TIF Notes shall either beheld or delivered to or upon the order of the party
submitting the Certificate of Reimbursable Redevelopment Project Costs relating to such Notes.

Notwithstanding anything herein to the contrary, the City shall be entitled to withhold from each endorsement of the
principal amount of the TIF Notes an amount equal to ten percent (10%) of the maximum principal amount of each TIF Note
allowable under the Redevelopment Agreement until such time as the Certificate of Substantial Completion has been accepted by
the City and SLDC in the manner provided in Redevelopment Agreement
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Upon acceptance by the City of such a Certificate of Reimbursable Redevel opment Project Costs in accordance with the
Redevelopment Agreement and upon execution and authentication of the TIF Notes as required by this Ordinance, the Devel oper
shall be deemed to have advanced funds to the City in an amount equal tothe purchasepriceof the TIF Notes, which shall be 100%
of the face amount of the TIF Notes, and, upon the issuance of an endorsement of the TIF Notes as provided in the preceding
paragraph, the City shall be deemed to have reimbursed the Developer in full for such Reimbursable Redevelopment Project Costs.

Section 208 Mutilated, Lost and Stolen TIF Notes. If any mutilated TIF Noteis surrendered to the Finance
Officer or the Finance Officer receives evidence to hisher satisfaction of the destruction, loss or theft of any TIF Note and thereis
delivered to the Finance Officer such security or indemnity as may berequired by it tosavethe City and the Finance Officer harmless,
then, in the absence of notice to the Finance Officer that such TIF Note has been acquired by a bona fide purchaser, the City shall
execute and the Finance Officer shall register and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen
TIF Note, anew TIF NotewiththesameMaturity Date and of like tenor and principal amount. Upon the issuance of any new TIF
Note under this Section, the City and the Finance Officer may require the payment by the Owner of a sum sufficient to cover any
tax or other governmental charge that may be imposed in relation thereto and any other expenses connected therewith. If any such
mutilated, destroyed, lost or stolen TIF Note has become or is about to become due and payable, the Finance Officer may, in its
discretion, pay such TIF Note instead of issuing anew TIF Note.

Section 209 Cancellation, Discharge and Abatement of TIF Notes. All TIF Notes that have been paid or
redeemed or that otherwisehavebeen surrendered to the Finance Officer, either at or before the Maturity Date, shall becanceled and
destroyed by the Finance Officer in accordancewith existing security regulations upon the payment or redemption of such TIF Note
and the surrender thereof tothe Finance Officer. The Finance Officer shall execute a certificate in duplicate describing the TIF Notes
so cancelled and destroyed, and shall file an executed counterpart of such certificate with the City.

NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY, THE TIF NOTES ARE SUBJECT
TO CANCELLATION AND DISCHARGE BY THE CITY IN WHOLE OR IN PART WITHOUT PENALTY UNDER THE
CONDITIONS SET FORTH IN SECTIONS 7.1 AND 7.2 OF THE REDEVELOPMENT AGREEMENT.

ARTICLE Il
REDEMPTION AND PAYMENT OF PRINCIPAL AND INTEREST

Section 301 Optional Redemption. TheTIF Notes aresubject to optional redemption by the City inwholeat any
time or in part on any Payment Date at a redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus
accruedinterest thereon tothe datefixed for redemption. TheTIF Notes shall becalled by the City for optional redemption pursuant
to this Section without the necessity of any action by the City other than as provided in Section 403 of this Ordinance. If only a
partial redemption isto occur, theneach TIF Noteshall beredeemedintheorder of maturity designated by the City, and within any
maturity the TIF Notes shall beredeemed in A uthorized Denominationsby the City insuch manner as it may determine. Intheevent
of an optional redemption of the Notes, unless waived by any Registered Owner of Notesto be redeemed, officia notice of any
redemption shall be given by the Finance Officer on behalf of the City by mailing a copy of an official redemption notice by first
classmail, postage prepaid, a least thirty (30) days(five(5) daysif all of the Notes are owned by the Developer) and not morethan
sixty (60) days prior to the date fixed for redemption, to each Registered Owner of the Notes to be redeemed at the address shown
on the Note Register.

All official notices of optional redemption shall be dated and shall contain the following information: (a) the redemption
date; (b) theredemption price; (c) if lessthan all outstandingNotes areto beredeemed, theidentification number and maturity date(s)
(and, inthe caseof partial redemption of any Notes, the respective principal amounts) of the Notes to be redeemed; (d) astatement
that on the redemption date the redemption price will become due and payable upon each Note or portion thereof called for
redemption and that interest thereon shall cease to accrue from and after the redemption date; and (€) the place where such Notes
are to be surrendered for payment of the redemption price, which shall be the office of the Finance Officer. The failure of any
Registered Owner to receive notice given as heretofore provided or animmaterial defect therein shall not invalidate any redemption.

Section 302 Special Mandatory Redemption. All TIF Notes aresubject to special mandatory redemption by the
City on each Payment Date, at a redemption price equal to 100% of the principal amount being redeemed, together with accrued
interest thereon to the date fixed for redemption, which amount of principal being redeemed shall be an amount equal to Available
Revenues then on deposit in the applicable account of the Specia Allocation Fund and which will not be required for the payment
of interest on such Payment Date.

Section 304 Selection of NotestobeRedeemed. TIF Notes shall beredeemed only inAuthorized Denominations.
When less than all of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes or portions of TIF
Notes to be redeemed shall be selected in Authorized Denominations by the Fiscal Agent in such equitable manner as it may
determine. In the caseof apartial redemption of TIF Notes when T1F Notes of denominationsgreater than the minimum Authorized
Denomination are then outstanding, then for all purposesin connection with such redemption each Authorized Denomination unit
of face value shall be treated as though it was a separate TIF Note of the denomination of the minimum Authorized Denomination.
Noticeand Effect of Call for Redemption. Inthe event of any optional or special mandatory redemption of the Notes, unless waived
by any Registered Owner of Notes to beredeemed, official notice of any redemption shall be given by the Finance Officer on behalf
of the City by mailing a copy of an official redemption notice by first class mail to each Registered Owner of the Notes to be
redeemed at the address shown on the Note Register.

All official notices of redemption shall be dated and shall contain the following information:
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@) the redemption date;

(b) the redemption price;

(© if less than al Outstanding Notes are to be redeemed, the identification (and, in the case of partial
redemption of any Notes, the respective principal amounts) of the Notes to be redeemed;

(d) a statement that on the redemption datethe redemption pricewill become due and payable upon each
Note or portion thereof called for redemption and that interest thereon shall cease to accrue from and after the redemption
date; and

(e) the placewhere such Notes areto be surrendered for payment of the redemption price, which shall be

the office of the Finance Officer.

The failure of any Registered Owner to receive notice given as heretofore provided or an immaterial defect therein shall
not invalidate any redemption. All Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

ARTICLEIV.
FUNDS AND REVENUES

Section 401 Creation of Funds and Accounts. There are hereby created or ratified and ordered to be established
in the treasury of the City the Special Allocation Fund into which all TIF Revenues shall be deposited, and within it the following
separate funds and accounts:

@ Revenue Fund and, within it, (i) aPILOTs Account; and (ii) an EATs Account, into which al TIF
Revenues shall be deposited;

(b) Debt Service Fund; and
(© Project Fund.
Section 402 Administration of Funds and Accounts. The Specia Allocation Fund and the funds and accounts

established therein shall be maintained in the treasury of the City and administered by the City solely for the purposes and in the
manner as provided in the Act, this Ordinance, the Area Approving Ordinance, and the Agreement Approving Ordinance so long
as any TIF Notes remain outstanding hereunder.

Section 403 Revenue Fund.

( On or before the date that is five (5) daysprior to each Payment Date while the TIF Notes remain outstanding,
the City shall transfer all Available Revenues on deposit in the Special Allocation Fund for deposit into the Revenue Fund of the
Special Allocation Fund.

(b) Moneysin the Revenue Fund shall be disbursed by the Finance Officer on each Payment Date, first from the
EATs Account and then from the PILOTs Account, for the purposes and in the amounts as follows:

First, tothe Finance Officer of the City and the St. Louis Devel opment Corporation, an amount sufficient to pay
al or any portion of the fees and expenses incurred by the Finance Officer of the City and the St. Louis Development
Corporation but not to exceed, in the aggregate, the lesser of Six Thousand Two Hundred Eighty Dollars($6,280) or 0.4%
of the Notes outstandingon January 1 of each calendar year, plus any accumulated deficiency from previousyears, unless
the City has incurred costs pursuant to Section 7.15 of the Redevelopment Agreement that have not otherwise been
reimbursed to the City through the issuance of TIF Notes purchased by the Developer;

Second, to the Debt Service Fund, an amount sufficient to pay all or any portion of past dueinterest owingas
aresult of prior deficiencies of moneys to pay interest due any TIF Notes on each Payment Date;

Third, tothe Debt Service Fund, anamount sufficient topay dl or any portion of the accrued interest becoming
due and payable on any TIF Notes on such Payment Date;

Fourth, to the Debt Service Fund, an amount sufficient to pay the principal of any TIF Notes that are subject
to redemption pursuant to Section 302 of this Ordinance;

Fifth,totheCity al other remaining money to be declared as surplus and distributed in the manner providedin
the Act, subject to Section 403(c) of this Ordinance.

© Upon the payment in full of the principal of and interest on all TIF Notes (or provision has been made for the
payment thereof as specified in this Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment infull of any other amountsrequired to bepaid under this Ordinance, all amounts remaining
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on deposit in the Revenue Fund shall be declared as surplus and distributed in the manner provided in the Act.
Section 404 Debt Service Fund.

@) All amounts paid and credited to the Debt Service Fund shall be expended solely for (i) the payment of the
principal of and interest on the TIF Notes as the same mature and become due or upon the redemption thereof, said TIF Notes all
being subject to special mandatory redemption thereof, or (ii) to purchase Notes for cancellation prior to maturity.

(b) TheCity hereby authorizes and directsthe Finance Officer towithdraw sufficient moneysfromthe Debt Service
Fund to pay the principal of and interest on the TIF Notes as the same become due and payable, and to make said moneys so
withdrawn available for the purpose of paying said principal of and interest on the TIF Notes.

(© After payment in full of the principal of and interest on the TIF Notes (or provision has been made for the
payment thereof as specifiedinthis Ordinance), payment of the fees and expenses of the Finance Officer, and payment of any other
amounts required to be paid under this Ordinance, all amounts remaining in the Debt Service Fund shall be declared as surplus and
distributed in the manner provided in the Act.

Section 405 Project Fund. Upon the acceptance by the City of a Certificate of Reimbursable Redevelopment
Project Costs and the issuance or endorsement of a TIF Note pursuant to Section 207 of this Ordinance, the Developer shal be
deemed to have advanced funds necessary to purchasesuch TIF Noteandthe City shall be deemed to have deposited such fundsin
the Project Fund and shall be deemed to have reimbursed the Developer or paid for in full for such costs from theamounts deemed
to be on deposit in the Project Fund.

Section 406 Nonpresentment of Notes. If any TIF Noteisnot presented for payment when the principal thereof
becomes due at stated maturity or prior redemption date, if funds sufficient to pay such TIF Note have been made available to the
Finance Officer, al liability of the City to the Registered Owner thereof for the payment of such TIF Note shal forthwith cease,
determineand becompletely discharged, and thereupon it shall bethe duty of the Finance Officer to hold such funds, without liability
for interest thereon, for the benefit of the Registered Owner of such TIF Note, who shall thereafter be restricted exclusively tosuch
funds for any claim of whatever nature on his part under this Ordinanceor on, or withrespect to, said TIF Note. If any TIF Noteis
not presented for payment withinfive (5) yearsfollowingthe datewhen such TIF Notebecomes dueat maturity, the Finance Officer
shall repay tothe City thefundstheretoforeheld by it for payment of such TIF Note, and such TIF Noteshall, subject to the defense
of any applicable statute of limitation, thereafter be an unsecured obligation of the City, and the Registered Owner thereof shall be
entitled tolook only to the City for payment, and then only to the extent of the amount so repaid to it by the Finance Officer, and
the City shall not be liable for any interest thereon and shall not be regarded as a Finance Officer of such money.

ARTICLE V.
REMEDIES

Section 501 Remedies. Theprovisionsof this Ordinance, includingthecovenantsandagreementsherein contained,
shall constitute a contract between the City and the Owner. The Owner shall have the right:

@ by mandamus or other suit, action or proceedings at law or in equity toenforcethe rights of the Owner against
the City and its officers, agents and employees, and to requireand compel duties and obligations required by the provisions of this
Ordinance or by the constitution and laws of the State of Missouri;

(b) by suit, action or other proceedingsinequity or at law to require the City, its officers, agents and employees to
account asif they were the trustees of an express trust; and

(© by suit, action or other proceedings inequity or at law of enjoin any acts or things which may be unlawful or in
violation of the rights of the Owner.

Section 502 Limitation on Rights of Owner. TheOwner secured hereby shall not have any right in any manner
whatever by its action toaffect, disturb or prejudicethe security granted and provided for herein, or to enforce any right hereunder,
except in the manner herein provided.

Section 503 Remedies Cumulative. No remedy conferred herein upon the Owner isintended to be exclusive of
any other remedy, but each such remedy shall be cumulative and in addition to every other remedy and may be exercised without
exhausting and without regard to any other remedy conferred herein. No waiver of any default or breach of duty or contract by the
Owner shall extend to or affect any subsequent default or breach of duty or contract or shall impair any rights or remedies thereon.
No delay or omission of the Owner to exercise any right or power accruing upon any default shall impair any such right or power
or shall beconstrued to be awaiver of any such default or acquiescence therein. Every substantiveright and every remedy conferred
upon the Owner by this Ordinance may be enforced and exercised from time to time and as often as may be deemed expedient. If
any suit, action or proceedings taken by the Owner on account of any default or to enforce any right or exercise any remedy has been
discontinued or abandoned for any reason, or has been determined adversely tothe Owner, then, and in every such case, the City and
the Owner shall berestored to their former positions and rights hereunder, respectively, and al rights, remedies, powers and duties
of the Owner shall continue asif no such suit, action or other proceedings had been brought or taken.
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ARTICLE VI.
DEPOSIT AND INVESTMENT OF MONEY S

Section 601 Depositsof Moneys. All moneys deposited withor paid to the Finance Officer for the account of the
various funds established under this Ordinance shall be held by the Finance Officer in trust and shall be applied only in accordance
with this Ordinance. The Finance Officer shall not be under any liability for interest on any moneys received hereunder except as
otherwise provided herein

Section 602 Investment of Moneys. Moneys held in any fund or account referred to in this Ordinance shall be
invested by the City in Government Obligationsor intimeor demand depositsor in certificates of deposit issued by any bank having
combined capital, surplus and undivided profits of at least Fifty Million Dollars ($50,000,000) but only to the extent such time or
demand depositsor certificates of deposit are fully insured by the Federal Deposit Insurance Corporation; provided, however, that
no such investment shall be made for a period extending longer than the date when the moneys invested may be needed for the
purposefor which suchfundwas created. All earningson any investments held in any fund shall accrueto and become apart of such
fund or account.

ARTICLE VII.
MISCELLANEOUS PROVISIONS

Section 701 Covenant to Request Appropriations. TheCity agressthat the officerof theCity at any time charged
with theresponsibility of formulatingbudget proposal s will be directed to include in the budget proposal submitted to the Board of
Aldermenfor eachfiscal year that the TIF Notes are outstandingarequest for an appropriation of all moneyson deposit inthe Specia
Allocation Fund for transfer to the Finance Officer for deposit a the times and in the manner provided in Section 403 of this
Ordinance.

Section 702 Tax Matters. Neither the City nor the Developer shall useor permit the use of any proceeds of the
Tax Exempt TIF Note to acquire any securities or obligations, and shall not take or permit to be taken any other action or actions,
which would cause the Tax Exempt TIF Note to be an “arbitrage bond” within the meaning of Section 148(a) of the Code, or
“federally guaranteed” within the meaning of Section 149(b) of the Code. The City (to the extent within its power or discretion) and
the Developer shall not use or permit the use of any proceeds of the Tax Exempt TIF Note, and shal not take or permit to be taken
any other action or actions, which would result in the Tax Exempt TIF Note being treated as other than an obligation described in
Section 103(a) of the Code. The City (to the extent within its power or discretion) and the Developer shall not use any portion of
the proceeds of the Tax Exempt TIF Note, includingany investment incomeearned on such proceeds, inany manner that would cause
the Tax Exempt TIF Note to be a“private activity bond” within the meaningof Section 141(a) of the Code. The officersof the City,
including the Mayor, the Finance Officer, the Treasurer, the Register and the Finance Officer, shall be, and they hereby are,
authorized and directed to execute all documents and take such actions as they may deem necessary or advisablein order to carry
out and perform the purposes of this Section.

Secion 703 Payments Due on Saturdays, Sundays and Holidays. Inany case where the Payment Dateisa
Saturday, a Sunday or alegal holiday or other day that is not abusinessday, then payment of principal or interest need not be made
on such date but may be made on the next succeeding business day with the same force and effect as if made onthe Payment Date,
and no interest shall accrue for the period after such date.

Section 704 Notices, Consents and Other Instruments. Any notice, consent, request, direction, approval,
objection or other instrument required by this Ordinance to be signed and executed by the Owner of the TIF Notes may bein any
number of concurrent writings of similar tenor and may be signed or executed by such Owner in person or by agent appointed in
writing. Proof of theexecution of any such instrument or of the writing appointing any such agent and of the ownership of the TIF
Note, if made in the following manner, shall be sufficient for any of the purposes of the Ordinance, and shall be conclusivein favor
of the City with regard to any action taken, suffered or omitted under any such instrument, namely:

@) The fact and dateof the execution by any person of any such instrument may be proved by a certificate of any
officer in any jurisdiction who by law has power to take acknowledgments within such jurisdiction that the person signing such
instrument acknowledged before such officer the execution thereof, or by affidavit of any witness to such execution.

(b) The fact of ownership of the TIF Note, the amount or amountsand other identification of the TIF Note, and the
date of holding the same shall be proved by the registration books of the City.

Section 705 Execution of Documents; Further Authority. The City is hereby authorized toenter into and the
Mayor, the Finance Officer and the Treasurer of the City are hereby authorized and directed to executeand deliver, for and on behal f
of and as the act and deed of the City, the TIF Notes and such other documents, certificates and instruments as may benecessary or
desirabletocarry out and comply withtheintent of this Ordinance. The officers of the City, includingwithout limitationthe Mayor,
the Finance Officer, the Treasurer and the Register, are hereby authorized and directed to execute, and the City Register is hereby
authorized and directed where appropriate to attest, al certificates, documents or other instruments, and take such actions as they
may deem necessary or advisableinorder to carry out and perform the purposes of this Ordinance andto makeministerial alterations,
changes or additions in the foregoing agreements, statements, instrument and other documents herein approved, authorized and
confirmed which they determine to be in the City’s best interest, and the execution or taking of such action shall be conclusive
evidence of such determination.
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Section 706 Severability. If any section or other part of this Ordinance, whether large or small, is for any reason
be held invalid, the invalidity thereof shall not affect the validity of the other provisions of this Ordinance.

Secton 707 GoverningLaw. This Ordinanceshall begoverned exclusively by and constructed inaccordancewith
the applicable internal laws of the State of Missouri.

Section 708 Private Sale. The Board of Aldermen of the City hereby declaresthat it isinthe City’ sbest interest
to sell the TIF Notes at private sale because a public sale of the TIF Notes would cause additional expense to the City and because
the condition of the current financial markets makes such apublic sale not feasible or the best course of action for the City.

EXHIBIT A
Legal Description of Redevelopment Area

A LOT INBLOCK 834 OF THE CITY OF ST. LOUIS, FRONTING 50 FEET ON THE SOUTH LINE OF WASHINGTON
AVENUE, BY A DEPTH SOUTHWARDLY, BETWEEN PARALLEL LINESOF150 FEET,MORE ORLESS, TO THENORTH
LINE OF ST. CHARLES STREET, DESCRIBED AS FOLLOWS: BEGINNING AT A POINT IN THE SOUTH LINE OF
WASHINGTONAVENUEDISTANT80FEET EAST OF THEEAST LINEOF14TH STREET AND EXTENDINGSOUTHAND
PARALLEL WITH THEEAST LINEOF 14TH STREET 150 FEET,MORE ORLESS, TOA POINT IN THENORTH LINEOF
ST. CHARLES STREET, THENCE EAST ALONG SAID NORTH LINE 50 FEET; THENCE NORTH 150 FEET, MORE OR
LESS TOTHESOUTH LINEOF WASHINGTON AVENUE, THENCEWEST ALONG SAID SOUTH LINESOFEET TOTHE
BEGINNING.

EXHIBIT B
Form of Note

THIS TIF NOTE OR ANY PORTION HEREOF MAY BE TRANSFERRED,
ASSIGNED OR NEGOTIATED ONLY TO “APPROVED INVESTORS” AS
DEFINED HEREIN, AND IN ACCORDANCE WITH THE PROVISIONS HEREOF.

UNITED STATESOF AMERICA
STATE OF MISSOURI

Registered Registered
No.R-__ Not to Exceed $1,550,000
plus Issuance Costs

(See Schedule A attached)

CITY OF ST. LOUIS, MISSOURI

[TAXABLE][TAX-EXEMPT] TAX INCREMENT REVENUE NOTE
(Grace LoftsTIF Redevelopment Project)
SERIES 2003

Rate of Interest: Maturity Date: Dated Date: CUSIP Number:
[71/2%][6%)] , 2026 ,20 None

REGISTERED OWNER:
PRINCIPAL AMOUNT:  See SCHEDULE A attached hereto.

The CITY OF ST. LOUIS, MISSOURI, abody corporateand apolitical subdivisionduly organized and validly existing
under its charter and the Constitution and laws of the Stateof Missouri (the® City”), for value received, hereby promisesto pay to
the Registered Owner shown above, or registered assigns, the Principal Amount shown from time to time on Schedule A attached
hereto on the Maturity Date shown above unless called for redemption prior tothe Maturity Date, andto pay interest thereonfrom
the effective dateof registration shown fromtime to time on Schedule A attached hereto or from the most recent Payment Date to
which interest has been paid or duly provided for, at the Rate of Interest shown above computed on the basis of a 360-day year of
twelve 30-day months. Interest and principal shall be payable each March 1 and September 1 (each, a“ Payment Date”), commencing
on the first March 1 or September 1 following the acceptance of the Certificate of Substantial Completion in accordance with the
Redevelopment Agreement between the City and M cGowan Brothers Devel opment Corporation, LLC (the “Developer”), dated as
of , 2003 (the“ Redevelopment Agreement”), until the TIF Notes arepaid infull. The TIF Notesshall bear interest from
their registration dateor from the most recent Payment Datetowhichinterest has beenpaid or duly providedfor. Interest that accrues
but remains unpaid on any Payment Date shall be compounded semi-annually.

Except as otherwise provided herein, the capitalized terms herein shall have the meanings as provided in Ordinance No.
[Board Bill 427] adopted by the Board of Aldermen on , 2003 (the “Note
Ordinance’) or the Redevelopment Agreement.
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THE OBLIGATIONS OF THE CITY WITH RESPECT TO THIS TIF NOTE TERMINATE TWENTY-THREE
YEARS FROM THE DATE OF APPROVAL BY THE MAYOR OF THE APPROVING ORDINANCE APPROVING THE
REDEVELOPMENT PROJECT,WHETHEROR NOT THE PRINCIPAL AMOUNT OR INTEREST HEREON HAS BEEN
PAID IN FULL. REFERENCE IS MADE TO THE NOTE ORDINANCE FOR A COMPLETE DESCRIPTION OF THE
CITY'SOBLIGATIONSHEREUNDER.

Subject tothe precedingparagraph, the principal of and interest on this TIF Note shall be paid at maturity or upon earlier
redemption as providedinArticlelll of the NoteOrdinancetothe personinwhose name this TIF Note is registered at the maturity
or redemption date hereof, upon presentation and surrender of this TIF Noteat the payment officeof the Finance Officer of the City
or her authorized agent (the “Finance Officer”). The principal of and interest on the TIF Notes shall be payable in any coin or
currency of the United States of Americawhich, at therespectivedates of payment thereof, islegd tender for the payment of debts
duethe United States of America. The principal of or interest on this TIF Note shall be payable by check or draft at the office of the
Finance Officer tothe person inwhose name this TIF Note is registered on the Register on each Payment Date. Except asotherwise
providedinSection 208of the NoteOrdinancewithrespect tomutilated, destroyed, lost or stolen TIF Notes, no principal onthe TIF
Notes is payable unless the Owner thereof has surrendered such TIF Notes at the office of the Finance Officer.

This TIF Note is one of an authorized series of fully registered Notes of the City designated“ City of St. Louis, Missouri,
[Taxable][Tax-Exempt] Tax Increment Revenue Notes (Grace Lofts TIF Redevelopment Project), Series 2003,” issued in an
aggregateprincipal amount of not to exceed $1,550,000 plus Issuance Costs (the “Notes” or “TIF Notes’). TheTIF Notes arebeing
issued for the purpose of paying a portion of the Redevel opment Project Costs in connectionwith the Redevelopment Plan, under
the authority of and in full compliance with the Constitution and laws of the State of Missouri, including particularly the Red
Property Tax Increment Allocation Redevelopment A ct, Sections 99.800t0 99.865, of the Revised Statutes of Missouri (2000) (the
“Act”), and pursuant to the Note Ordinance.

The TIF Notes and the interest thereon shall be special, limited obligations of the City payable solely from and secured
as to the payment of principal and interest, by the Available Revenues and other moneys pledged thereto and held by the Finance
Officer as provided herein. “Available Revenues’ means all TIF Revenues on deposit from time to time in the Specia Allocation
Fund, excluding (i) any amount paid under protest until the protest is withdrawn or resolved against the taxpayer or (ii) any sum
received by the City which is the subject of a suit or other clam communicated to the City which suit or claim challenges the
collection of such sum.

The monies on deposit in the PILOTs Account of the Revenue Fund of the Specia Allocation Fund are those payments
in lieu of taxes (as defined in Sections 99.805(10) and 99.845 of the A ct) attributabl etotheincreasein the current equalized assessed
valuation of eachtaxablelot, block, tract or parcel of real property in the Redevelopment Area (as describedin Exhibit AtotheNote
Ordinance) and any applicable penalty and interest over and above the initial equalized assessed value (as provided for by
Section 99.855 of the Act) of such unit of property in the Redevel opment Area, as alocated and paid tothe City’ s Treasurer by the
City’s Collector of Revenue who shall deposit such PILOTsintothe Special Allocation Fund while tax increment financing remains
in effect.

The monies on deposit in the EATs Account of the Revenue Fund of the Special Allocation Fund arethoseamounts equal
tofifty percent (50%) of thetotal additional revenues from taxes, penalties and interest which are imposed by the City or other taxing
district (as that term is defined in Section 99.805(16) of the Act) and which are generated by economic activities within the
Redevelopment Area over the amount of such taxes generated by economic activities within the Redevelopment Areain the calendar
year ending December 31, 2002 (subject to annual appropriation by the City as provided in the Act), whiletaxincrement financing
remainsineffect, but excludingpersonal property taxes, taxes imposed on sales or charges for sleepingrooms paid by transient guests
of hotels and motels, licenses, fees or special assessments other than paymentsin lieu of taxes and penalties and interest thereon, taxes
levied pursuant to Section 70.500 of the Revised Statutes of Missouri (2000), and taxesleviedforthe purposeof publictransportation
pursuant to Section 94.660 of the Revised Statutes of Missouri (2000) all in accordancewith Section 99.845.3 of the Act, asmay be
amended from time to time.

All TIF Notes shall be equaly and ratably secured by Available Revenues. The TIF Notes shall be special, limited
obligations of the City payable solely from and secured as to the payment of principal and interest by a pledge of the Available
Revenues. The taxing power of the City isnot pledgedtothe payment of the TIF Notes either asto principal or interest. The TIF
Notes shall not be or constitute a genera obligation of the City, nor shall they constitute an indebtedness of the City within the
meaningof any constitutional, statutory or charter provision, limitation or restriction. THEOBLIGATIONSOFTHECITY WITH
RESPECT TO THE TIF NOTES SHALL TERMINATE ON THE FIRST TO OCCUR OF THE FULL PAYMENT AND
DISCHARGE OF THE TIF NOTESOR THE MATURITY DATE (WHETHER OR NOT THE PRINCIPAL AMOUNT OR
INTEREST HAS BEEN PAID IN FULL).

AvailableRevenues shall be applied, first from the EATs Account and then from the PILOTs Account, to paymentson
this TIF Note as follows:

Fir st, tothe Finance Officer of the City and the St. Louis Development Corporation, an amount sufficient to pay
al or any portion of the fees and expenses incurred by the Finance Officer of the City and the St. Louis Development
Corporation as provided for in the Redevelopment Agreement but not to exceed, in the aggregate, the lesser of Six
Thousand Two Hundred Eighty Dollars ($6,280) or 0.4% of the Notes outstandingon January 1 of each calendar year, plus
any accumulated deficiency from previous years, unless the City has incurred costs pursuant to Section 7.15 of the
Redevelopment Agreement that have not otherwise been reimbursed to the City through the issuance of TIF Notes
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purchased by the Developer;

Second, to the Debt Service Fund, anamount sufficient to pay all or any portion of past due interest owing as
aresult of prior deficiencies of moneys to pay interest due any TIF Notes on each Payment Date;

Third, tothe Debt ServiceFund, anamount sufficient to pay all or any portion of the accruedinterest becoming
due and payable on any TIF Notes on such Payment Date;

Fourth, to the Debt Service Fund, an amount sufficient to pay the principal of any TIF Notes that are subject
to redemption pursuant to Section 302 of the Note Ordinance;

Fifth, to the City all other remaining money to be declared as surplus and distributed in the manner provided in
the Act, subject to Section 403(c) of the Note Ordinance.

Upon the payment in full of the principal of and interest on the TIF Notes (or provision has been made for the payment
thereof as specified in the Note Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment in full of any other amounts required to be paid under the Note Ordinance, al amounts
remaining on deposit in the Revenue Fund and the Debt Service Fund shall be declared as surplus and distributed in the manner
provided in the Act.

TheCity covenants that the officer of the City at any timecharged withtheresponsibility of formulatingbudget proposals
will be directed to include in the budget proposal submitted to the Board of Aldermen of the City for each fiscal year that the TIF
Notes are outstanding a request for an appropriation of dl moneys on deposit in the Special Allocation Fund for transfer to the
Finance Officer for deposit at the times and in the manner provided in Section 403 of the Note Ordinance.

NOTWITHSTANDING ANY PROVISION HEREIN OR IN THE NOTE ORDINANCE TO THE CONTRARY,
THE TIF NOTES ARE SUBJECT TO CANCELLATION AND DISCHARGE BY THECITY IN WHOLE OR IN PART
WITHOUT PENALTY UNDER THE CONDITIONS SET FORTH IN SECTIONS 7.1 AND 7.2 OF THE
REDEVELOPMENT AGREEMENT.

The TIF Notes are subject to optional redemption by the City in whole at any time or in part on any Payment Date at a
redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus accrued interest thereon to the date fixed
for redemption.

TheTIF Notes aresubject to special mandatory redemption by the City on each Payment Date, a aredemption price equal
to 100% of the principal amount being redeemed, together with accrued interest thereon to the date fixed for redemption, in an
amount equal to Available Revenues on deposit in the applicable accounts of the Special Allocation Fund and which arenot required
for the payment of accrued interest on such Payment Date.

TheTIF Notes or portions of Notes to beredeemed shall become due and payabl e on theredemptiondate, a the redemption
pricetherein specified, and from and after theredemption date(unlessthe City defaultsinthe payment of the redemption price) such
TIF Notes or portion of TIF Notes shall ceaseto bear interest. Upon surrender of such TIF Notesfor redemption in accordance with
such notice, the redemption priceof such TIF Notes shall bepaid by the Finance Officer. Installments of interest due on or prior to
the redemption dateshall be payable as herein provided for payment of interest. Upon surrender for any partial redemption of any
TIF Note, there shall beprepared for the Registered Owner anew TIF Noteor Notes of the samematurity intheamount of theunpaid
principal as provided herein. All TIF Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

TIF Notes shall be redeemed only in the principal amount of One Thousand Dallars ($1,000) or any integral multiple
thereof. When less than dl of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes shall be
selected by the Finance Officer in One Thousand Dollar ($1,000) unitsof facevaluein such equitable manner as the Finance Officer
may determine.

The TIF Notes are issuable in the form of fully registered Notes without coupons in minimum denominations of One
Hundred Thousand Dollars($100,000) or any integral multiple $1,000 in excessthereof, except withrespect tothe Notes issued upon
acceptance by the City of the final Certificate of Reimbursable Redevelopment Project Costs, which Notes may be issued in any
denomination, subject to the limitation on the aggregate Principal Amount.

This TIF Notemay betransferred or exchanged as provided in the Note Ordinance only upon the Register, upon surrender
of this TIF Note together with awritten instrument of transfer satisfactory to the Finance Officer duly executed by the Registered
Owner or the Registered Owner’s duly authorized agent.

THE OWNER HEREOF EXPRESSLY AGREES, BY SUCH OWNER'S ACCEPTANCE HEREOF, THAT THE
RIGHT TO PURCHASE, TRANSFER, ASSIGN OR NEGOTIATE THIS TIF NOTE SHALL BE LIMITED TO
PURCHASE, TRANSFER, ASSIGNMENT OR NEGOTIATION TO APPROVED INVESTORS AND UPON THE
EXECUTION BY THE PROPOSED PURCHASER OR TRANSFEREE OF AN INVESTMENT LETTER IN
SUBSTANTIALLY THE FORM OF EXHIBIT C TO THE NOTE ORDINANCE, SIGNED BY THE PROPOSED
PURCHASER OR TRANSFEREE, SHOWING THAT THE PROPOSED PURCHASER OR TRANSFEREE IS AN
APPROVED INVESTOR. “Approved Investor” means(a) the Developer or any party or entity related to the Developer by
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one of therelationships described in Section 267(b) of the Internal Revenue Code of 1986, asamended, (b) an “ accr edited
investor” under Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, (c) a “ qualified institutional
buyer” under Rule 144A promulgated under the Securities Act of 1933 or (d) any gener al businesscor poration or enter prise
with total assetsin excess of $50,000,000.

Subject to the limitations of the preceding paragraph, upon surrender thereof at the office of the Finance Officer, the
Finance Officer shall transfer or exchange any TIF Note for anew TIF Noteof the samematurity and in the same principal amount
asthe Outstandingprincipal amount of the TIF Notethat was presented for transfer or exchange. Any TIFNotepresentedfor transfer
or exchange shall be accompanied by awritteninstrument or instrumentsof transfer or authorization for exchange, in aform and with
guarantee of signature satisfactory to the Finance Officer, duly executed by the Registered Owner thereof or by the Registered
Owner's duly authorized agent.

This TIF Note shall not be valid or binding on the City or be entitled to any security or benefit under the Indenture until
the Certificate of Authentication hereon has been executed by the Finance Officer.

IT IS HEREBY CERTIFIED AND DECLARED that dl acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of the TIF Notes have existed, happened and been performed in due time, form and
manner as required by law.

INWITNESSWHEREOF,theCITY OF ST. LOUI S,MISSOURI has executed this TIF Noteby causingit tobesigned
by the manua or facsimile signature of its Mayor, Finance Officer and Treasurer and attested by the manual or facsimile signature
of its City Register, andits official seal to be affixed or imprinted hereon, and this TIF Note to be dated as of the effective date of
registration as shown on Schedule A attached hereto.

CITY OF ST. LOUIS, MISSOURI

By:
Mayor
By:
Finance Officer
By:
Treasurer
Attest:
(Sedl)
City Register
Approved as to Form:
City Counselor
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Print or Type Name, Address and Socia Security Number or other Taxpayer |dentification Number of Transferee)

the within TIF Note and all rights thereunder, and hereby irrevocably constitutes and appoints agent to
transfer thewithin Noteon thebooks kept by the Finance Officer for the registration thereof, with full power of substitution inthe
premises.

Dated:

NOTICE: Thesignatureto thisassignment must correspond with thename of the Registered
Owner asit appears on the face of the within Note in every particular.

Signature Guaranteed By:

(Name of Eligible Guarantor Institution)
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By:
Title:

NOTICE: Signature(s) must be guaranteed by an digible guarantor institution as defined
by SEC Rule 17Ad-15 (17 CFR 240.17Ad-15).

SCHEDULE A
CERTIFICATE OF AUTHENTICATION
This TIF Noteis one of the Series 2003 TIF Notes described in the within-mentioned Note Ordinance.
Authorized

Additionsto_ Principal Outstanding Signatory of
Date® Principal Amount ® Amount Paid Principal Amount Finance Officer

@ Date of approval of each Certificate of Reimbursable Redevelopment Project Costs, as provided in Section 5.2 of the
Redevel opment Agreement (which constitutes Dateof Authentication withrespect to such portion of theNote) or Payment
Date.

@ Limited to denominations of $100,000 or any $1,000 increment in excess thereof, except with respect to an advance
pursuant tothefina Certificateof Reimbursable Redevelopment Project Costs, which may beinany denomination, subject
to the limitation on the aggregate principal amount provided for in the Note Ordinance.

EXHIBIT C
Form of Letter of Representations

20
City of St. Louis

City Hall

Tucker and Market Streets

St. Louis, Missouri 63103

Attention: Mayor, Room 200

Attention: Comptroller, Room 311

Re: Not to Exceed $1,550,000 (plus Issuance Costs) City of St. Louis, Missouri, Tax Increment Revenue Notes,
(Grace Lofts TIF Redevelopment Project), Series 2003

L adies and Gentlemen:

This|etter is to provideyou withcertain representations and agreementswith respect to the purchase by the undersigned
of not to exceed $1,550,000 (plus I ssuance Costs) aggregate principal amount of Tax Increment Revenue Notes, (Grace Lofts TIF
Redevelopment Project), Series 2003 (the“ TIF Notes"), issued by the City of St.Louis, Missouri (the “City”). The TIF Notes are
secured in the manner set forth in Ordinance No. [Board Bill No. 427] of the City adopted on , 2003 (the “Note
Ordinance”). The undersigned hereby represents to each of you and agrees with each of you, as follows:

1 The undersigned is an Approved Investor (as defined in the Note Ordinance).

2. Theundersigned acknowledges that the City has not madeany representati onor warranty concerningtheaccuracy
or completeness of any information furnished in connection with the purchase by the undersigned of the TIF Notes. Accordingly,
the undersigned has not relied upon the City asto the accuracy or completeness of such information. As a sophisticated investor,
the undersigned has made its own decision to purchase the TIF Notes based solely upon its own inquiry and analysis.
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3. The undersigned understandsthat the T1F Notes do not constitute an indebtedness of the City or aloanor credit
thereof within the meaning of any constitutional or statutory debt limitation or restriction.

4, The undersigned is familiar with and has counsel who are familiar with the federal and state legisation, rules,
regulationsand case law pertaining to the transfer and distribution of securities, including, but not limited to, disclosure obligations
of the seller incident to any suchtransfer or distribution. Theundersigned hereby covenants and agreesthat the undersigned will not
sell, offer for sale, pledge, transfer, convey, hypothecate, mortgage or dispose of the TIF Notes or any interest therein in violation
of applicable federal or statelaw or inviolation of restrictionson sale, assignment, negotiation or transfer of the TIF Notes as set forth
in paragraph 6 below.

5. Theundersignedis purchasingthe TIF Notes for its own account for investment (and not on behalf of another)
and, other than a contemplated pledge of the TIF Notes, has no present intention of reselling the TIF Notes or dividing itsinterest
therein. Notwithstanding the foregoing, the undersigned has the right to sell, offer for sale, pledge, transfer, convey, hypothecate,
mortgage or dispose of the TIF Notes a some future date determined by it, provided that such disposition isnot in violation of
restrictions on sale, assignment, negotiation or transfer of the TIF Notes as set forth in paragraph 6 below.

6. Theundersigned acknowledges that the right to sell, assign, negotiate or otherwise transfer the TIF Notes shall
be limited to Approved Investors (as defined in the Note Ordinance).

7. The undersigned agrees to indemnify and hold you harmlessfromany and all claims, judgments, attorneys' fees
and expenses of whatsoever nature, whether relating to litigation or otherwise, resulting from any attempted or affected sale, offer
for sale, pledge, transfer, conveyance, hypothecation, mortgage or disposition of the TIF Notes in violation of thisletter.

8. The undersigned has satisfied itself that the TIF Notes may be legally purchased by the undersigned.

Sincerely,

as Purchaser

By:
Title:

Approved: February 25, 2003

ORDINANCE #65857
Board Bill No. 428
Committee Substitute

AN ORDINANCE PERTAINING TO THE GRAND CENTER REDEVELOPMENT AREA APPROVING A TAX
INCREMENT FINANCING REDEVELOPMENT AGREEMENT FOR THE GRAND CENTER REDEVELOPMENT
AREA.

WHEREAS, pursuant to Ordinance 65703 approved November 15, 2002,. The Board of Aldermen did approve a
Redevelopment Plan dated August 2, 2002, as amended (the “ Redevel opment Plan”) for the Grand Center Redevelopment Area as
described in Exhibit | to the Redevelopment Plan (the “Redevelopment Area’) which provides for development of: (a) Districts
Theaters, Museums and Arena Redevel opment Projects; (b) District Parking Redevelopment Projects; (¢) District Green Space and
Public Improvement Redevelopment Projects; (d) District Education and Housing Redevelopment Projects; (€) District Historic
Rehabilitation Redevelopment Projects; and (f) District Retail and Mixed Use Redevelopment Projects (the entire proposal for
redevelopment as described in the Redevelopment Plan being hereinafter referred to as a series of “ Redevelopment Projects’); and

WHEREAS, Grand Center, Inc. (the “Developer”) submitted a proposal to redevel op the Redevelopment Area, and the
City desires to enter into an agreement with the Developer with regard to the redevel opment of the Redevel opment Area; and

WHEREAS, the Board of Aldermen hereby determines that the terms of the Redevelopment Agreement attached as
Exhibit A hereto (the “ Redevelopment Agreement”) are acceptable and that the execution, delivery and performance by the City
and the Developer of their respective obligations under the Redevel opment Agreement are in the best interests of the City and the
glealth, sénfety, morals and welfare of itsresidents, and in accord withthe public purposes specifiedinthe Act and the Redevel opment
an; an
WHEREAS, certain provisions of certain existing ordinances are inconsistent with the Redevelopment Plan and
Redevelopment Agreement and should be rescinded.

NOW THEREFORE, BE IT ORDAINED BY THE BOARD OF ALDERMEN OF THE CITY OF ST. LOUIS AS
FOLLOWS

SECTION 1. The Mayor and Comptroller arehereby authorized and directed to execute, on behalf of the City, the
Redevelopment Agreement between the City and the Devel oper, and the City Register is hereby authorized and directedto attest to
the Redevelopment Agreement and toaffixthe seal of the City thereto. The Redevelopment Agreement shall bein substantially the
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form attached hereto as Exhibit A, which Redevelopment Agreement is hereby approved by the Board of Aldermen with such
changes therein as shall be approved by the officers of the City executing the same.

SECTION 2. The officers, agents and employees of the City are hereby authorized and directed to execute all
documents and take such necessary steps as they deem necessary and advisable to carry out and perform the purpose of this
Ordinance.

SECTION 3. The officers, agents and employees of the City are hereby authorized and directed to execute all
documents and take such necessary steps as they deem necessary and advisableto carry out the sale of 634 N. Grand to Developer
as provided inthe Redevel opment Agreement for a price of not less than $3.2 million, including the execution of apurchaseand sde
agreement between Developer and City for the purchase by Developer of 634 N. Grand from City.

SECTION 4. The sectionsof this Ordinanceshall be severable. If any section of this Ordinance is found by a court
of competent jurisdiction to be invalid, the remaining sections shall remain valid, unless the court finds that the valid sections are
so essential to and inseparably connected with and dependent upon the void section that it cannot be presumed that the Board of
Aldermen has or would have enacted the valid sections without the void ones, unlessthe court findsthat the valid sections, standing
alone, areincomplete and are incapable of being executed in accordance with the legidative intent.

SECTION 5. Beit further ordained that all ordinances or parts of ordinances in conflict withthe provisionsof this
Ordinance are hereby repealed.
Clerk, Board of Aldermen President, Board of Aldermen
Approved: Date:
Mayor

Truly Engrossed and Enrolled

Chairman

EXHIBIT A
REDEVELOPMENT AGREEMENT

THISREDEVELOPMENTAGREEMENT (the* Agreement”)is made and entered intoas of the day of

2003, by and between the CITY OF ST. LOUIS, MISSOURI, acity and political subdivision duly organized and existing under
its charter and the Constitution and laws of the State of Missouri and GRAND CENTER, INC., a not-for-profit corporation duly
organized and existing under the laws of the State of Missouri.

WITNESSETH

WHEREAS, the Developer proposes to develop, in cooperation with the City, pursuant to the Tax Increment Blighting
Analysis and Redevelopment Plan dated August 2, 2002, as amended (the “Redevelopment Plan”) for the Grand Center
Redevelopment Area described on Exhibit A (and contained on pages __ through ___hereto) certain private improvement projects
and publicimprovement projectsdescribed in the Redevelopment Plan as the Redevel opment Projects (as hereinafter defined) which
will serve a public purpose, contingent upon obtaining agreements and municipal financial assistance from the City;

WHEREAS, the City approved on November 15, 2002, Ordinance No. 65703 [Board Bill No. 286] designating a
Redevelopment Area known as the Grand Center Redevelopment Areapursuant tothe Act, approvingthe Redevelopment Plan and
a series of Redevelopment Projects with respect thereto and adopting tax increment financing for the Redevelopment Area;

WHEREAS, the City approved on , 2003, Ordinance No. [Board Bill No. ]
approving the execution of a Redevelopment Agreement to carry out the Redevelopment Plan;

WHEREAS, the City approved on , 2003, Ordinance No. [Board Bill No. ]
authorizing a Note Ordinance in connection with the issuance of TIF Obligations (as hereinafter defined) to carry out the
Redevelopment Plan;

WHEREAS, the City proposes to finance a portion of the costs to be incurred in connection with the Redevelopment
Projects by utilizingtaxincrement financingin accordance with the Act, and has established the Grand Center Redevelopment Area
Special Allocation Fund and pursuant tothe Redevelopment Plan and the Note Ordinance authorized the issuance and sale of up to
$80,000,000 in TIF Obligationsin one or more series, the proceeds of which are to be used to pay for a portion of the costs of the
Redevelopment Projects; and

WHEREAS, it isthe intent of the City and the Developer that this Agreement shall set forth the rights and obligations of
the City and the Devel oper withrespect totheimplementation of the Redevel opment Projects describedin the Redevelopment Plan.
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NOW, THEREFORE, the City and the Developer, in consideration of the premises and the mutual agreements herein
contained, the receipt and sufficiency of which is hereby acknowledged, and subject to the conditions herein set forth, do agree as
follows:

Section 1. Definitions. All capitalized terms used herein, other than proper nouns, shall have the meanings
ascribed to them in Section 1 of this Agreement, except as they may be defined elsewhere in this Agreement. As used in this
Agreement, the following words and terms shall have the following meanings:

“Act” or “TIF Act” means the Real Property Tax Increment Allocation Redevel opment Act, Sections 99.800 to 99.865,
Revised Statutes of Missouri, as amended.

“Acquisition Costs” means al costs of acquiring those portions of the Redevelopment Area necessary for the
Redevelopment Projects, including, but not limited to: cost of land and improvements or long-term leasehold interest therein;
brokerage commissions; costs of title commitments, reportsor policies; surveys; engineeringfees, soil and hazardouswasteand other
site and property related reports; appraisals, and professional fees of any kind or nature, including attorneys' fees, filing fees,
recordingfees, experts’ fees, and all litigation costs, including commissioners' awards, judgments, and all associated court costs, fees
and expenses.

“Agreement” means this Redevelopment Agreement, as the same may be from time to time modified, amended or
supplemented in writing by the parties hereto.

“Approving Ordinances’ means collectively Ordinance No. 65703 [Board Bill No. 286] adopted on November 15, 2002
designating a Redevelopment Area known as the Grand Center Redevelopment Area pursuant to the Act, approving the
Redevelopment Plan and a series of Redevelopment Projects with respect thereto and adopting tax increment financing for the
Redevelopment Area, and OrdinanceNo. [Board Bill No. ] adoptedon ,2003
approving the execution of a Redevelopment Agreement to carry out the Redevel opment Plan.

“Board” means the Board of Aldermen of the City of St. Louis, Missouri.

“ Certificateof Commencement of Construction” means a document substantially in the form of Exhibit F attached hereto
and incorporated by reference herein, delivered by the Devel oper (and any applicable Sub-Devel oper) tothe City inaccordancewith
this Agreement and evidencing commencement of construction of each of the Redevel opment Projects.

“Certificate of Reimbursable Redevelopment Project Costs’ means a document, substantialy in the form of Exhibit E
attached hereto, provided by the Developer to the City evidencing Reimbursable Redevelopment Project Costs incurred by the
Developer or, with the approval of the Developer, any applicable Sub-Developer pursuant to a Parcel Devel opment Agreement.

“Certificate of Substantial Completion” means a document substantially in the form of Exhibit G attached hereto and
incorporated by referenceherein, delivered by the Devel oper (and any applicable Sub-Developer) to the City inaccordancewiththis
Agreement and evidencing the completion of the each of the Redevelopment Projects.

“City” meansthe City of St. Louis, Missouri, abody corporate and political subdivision of the State of Missouri.

“Developer” means Grand Center, Inc., a not-for-profit corporation duly organized and existingunder thelaws of the State
of Missouri, or its permitted successors or assignsin interest. The term Developer shall in certain circumstances hereunder also
include the applicable Sub-Devel opers pursuant to the terms of a Parcel Development Agreement.

“EATS’ means the total additional revenue from taxes which areimposed by the City and other taxingdistricts, and which
are generated by economic activities within a redevelopment area over the amount of such taxes generated by economic activities
within such redevelopment areain the calendar year prior to the adoption of the ordinance designating such a redevelopment area,
while tax increment financing remainsin effect, but excluding personal property taxes, and saes and use taxes on motor vehicles,
trailers, boats and outboard motors, taxes imposed on sales or charges for seeping rooms paid by transient guests of hotels and
motels, licenses, and fees or special assessments. If a retail establishment relocates within one year from one facility to another
facility withinthe City and the governing body of the City finds that the relocation is a direct beneficiary of taxincrement financing,
then for purposes of this definition the economic activity taxes generated by the retail establishment shall equal the total additional
revenues from economic activity taxes which are imposed by the City or other taxing district over the amount of economic activity
taxes generated by the retail establishment in the calendar year prior to its relocation to the Redevel opment Area.

“Excusable Delay” meansany and al causes beyond the control of Devel oper (or the applicable Sub-Developer) including
but not limited to acts of God, fire or other casudty, strike, lockout or other labor dispute, weather conditions, shortages or
unavailability of material, labor or utilities, failure or delay in financings, market demand, vandalism, laws, orders or regulations of
any court, governmental, civilian or military authority, acts of war or acts of terrorism.

“Finance Director” means the officer of the City authorized, from timeto time, to act as the chief financid officer and
treasurer by the City.

“Fiscal Agent” means , whoseprincipal corporatetrust office
islocated in St. Louis, Missouri, and any successor or assign.
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“Governmental Approvals’ means al plat approvals, re-zonings, text amendments or other zoning changes, site or
development plan approvals, conditional use permits, resubdivisions or other subdivision approvals, variances, sign approvals,
building permits, grading permits, occupancy permits or similar approvals, from the City, the State of Missouri, the Metropolitan
St. Louis Sewer Disdtrict, the U.S. Army Corpsof Engineers, the Missouri Department of Natural Resources, the U.S. Department
of Interior and other or similar approvals required for the implementation of the Redevelopment Projects.

“Grand Center Redevelopment Ared” or “Redevelopment Area’ means the entire area designated in the Redevel opment
Plan, which areaincludes those portions of such area that are to be redevel oped into the Redevelopment Projects as designated in
the Redevelopment Plan and as described on Exhibit A attached hereto.

“lssuance Costs” means the fees and expenses of the Developer’ s financia and legal advisors, bond counsel and the fees
and expenses of the issuing entity and the Fiscal Agent, and the administrative expenses incurred by the Office of the City
Comptrollerandthe St. Louis Development Corporation, provided, however, that dl fees, expenses and administrative expenses shall
be documented to the satisfaction of the Developer.

“Note Ordinance” means Ordinance No. [Board Bill No. 429] approved on , 2003 authorizing a Note
Ordinance in connection with the issuance of one or more series of TIF Obligations to carry out the Redevelopment Plan; and any
trust indenture relating thereto, and all related ordinances, resolutions and proceedings.

“Parcel Development Agreement” shall mean agreements between the Developer and other parties designated as Sub-
Develope pursuant to the terms of a Parcel Development Agreement, providing for the development of one or more of the
Redevelopment Projects substantially in the form set forth in Exhibit 1.

“Phase | Redevelopment Projects’ mean those Redevel opment Projects set forth in Exhibit D-1 and D-2.

“Phase || Redevelopment Projects’ mean all Redevelopment Projects which are not set forth in Exhibit D-1 and D-2.

“PILOTS’ means those estimated revenues from real property in the Redevelopment Area, which revenues according to
the Redevelopment Plan are to be used for a private use, which taxing districts would have received had the City not adopted tax
increment alocation financing, and which would result from levies made after the time of the adoption of tax increment allocation
financing during the time the current equalized value of real property in the Redevelopment Area exceeds the total initial equalized
value of real property in such area until the designation is terminated pursuant to subsection 2 of Section 99.850 of the Revised
Statutes of Missouri, as amended.

“Project Sites’” means those locations within the Redevelopment Area which contain multiple sites for development of:
(a) District Theaters, Museums and ArenaRedevel opment Projects; (b) District Parking Redevelopment Projects; (c) District Green
Space and Public Improvement Redevel opment Projects; (d) District Education and Housing Redevelopment Projects; (€) District
Historic Rehabilitation Redevelopment Projects; and (f) District Retail and Mixed Use Redevelopment Projects.

“Redevel opment Plan” means the redevelopment plan titled the “ Tax Increment Blighting Analysis and Redevel opment
Plan for the Grand Center Redevelopment Area” dated August 2, 2002, as amended, and as adopted by the Board of Aldermen
pursuant to Ordinance No. 65703 [Board Bill No. 286] on November 15, 2002, as such Plan may be amended from time to time.

“Redevelopment Projects’ means the series of Redevelopment Projects described in the Redevelopment Plan, the
Redevelopment Proposal and this Agreement providing for the following various types of development: (a) District Theaters,
Museums and Arena Redevelopment Projects; (b) District Parking Redevelopment Projects; () District Green Space and Public
Improvement Redevelopment Projects; (d) District Education and Housing Redevelopment Projects; (e) District Historic
Rehabilitation Redevelopment Projects; and (f) District Retail and Mixed Use Redevel opment Projects.

“Redevel opment Project Costs’ means the sum total of all reasonable or necessary costs actually incurred in performing
theWork and any such costs incidental to the Redevelopment Plan or the Redevel opment Projects. Such costs include, but are not
limited to, the following: (a) costs of dl due diligence permitted hereunder, including studies, surveys, plans, reports, tests and
specifications; (b) professional service costs, including, but not limited to, architectural, engineering, legal, marketing, financial,
planningor specid services; (¢) Acquisition Costs; (d) costs of demolition of buildings, and the clearingand gradingof land; (€) costs
of rehabilitation, reconstruction, or repair or remodeling of existing buildings and fixtures; (f) costs of construction of public works
orimprovements; (g) | ssuance Costs; (h) dl or aportion of ataxing district’s capital costs resulting from the Redevel opment Project
necessarily incurred or to be incurred in furtherance of the objectives of the Redevelopment Plan and the Redevelopment Project,
to the extent the City by written agreement accepts and approves such costs; and (i) paymentsin lieu of taxes.

“Redevel opment Proposal” means the TIF Application of Developer dated June 28, 2002, for the Redevel opment Area,
and attached and incorporated herein as Exhibit C attached hereto.

“Reimbursable Redevelopment Project Costs’ means those Redevelopment Project Costs which are eligible for
reimbursement to the Developer and any applicable the Sub-Developers in accordance with the Act, this Agreement and any
applicable Parcel Development Agreement.

“Related Entity” means any entity related tothe Devel oper by oneof the relationships described in Section 267(b) of the
United States Internal Revenue Code of 1986, as amended, or any entity in which Developer owns, in the aggregate, at least fifty
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percent (50%).

“SLDC” meansthe St. Louis Development Corporation, a non-profit corporation organized and existing under the laws
of the State of Missouri.

“Specia Allocation Fund” meansthe City’s Grand Center Special Allocation Fund created in the Approving Ordinances.

“Sub-Developers’ means those parties designated by the Developer hereunder to develop certain of the Redevel opment
Projects pursuant to the terms of a Parcel Devel opment Agreement between such Sub-Developer and the Devel oper.

“TIF Commission” means the Tax Increment Financing Commission of the City of St. Louis, Missouri.

“TIF Obligations’ means the tax increment revenue notes and/or tax increment revenue bonds issued by the City (or
through TheIndustrial Development Authority of the City of St.Louis, or any other stateor local issuer) in accordance with the TIF
Act, the Note Ordinance and this Agreement.

“TIF Revenues’ means. (1) PILOTSattributableto theincreasein the current equalized assessed val uation of each taxable
lot, block, tract, or parcel of red property located within the Redevel opment Areaover and abovetheinitial equalized assessed value
(asthat term is used and described in Section99.845.1 of the TIF Act) of each such unit of property, as paid to the City Treasurer
by the City Collector of Revenue during the term of the Redevelopment Plan and the Redevelopment Projects, and (2) fifty percent
(50%) of thetotal additional revenues from taxes which are imposed by the City or other taxing districts (as that termis defined in
Section 99.805(16) of the TIF Act) and which are generated by economic activities within the Redevel opment Area over theamount
of such taxes generated by economic activities within the Redevelopment Area in the calendar year ending December 31, 2001
(subject to annual appropriation by the City as provided in the TIF Act), as defined and described in Sections 99.805(4) and 99.845
of the TIF Act, but excluding therefrom personal property taxes, taxes imposed on sales or charges for sleeping rooms paid by
transient guests of hotels and motels, licenses, fees or specia assessments, taxes levied pursuant to Section 70.500 of the Revised
Statutes of Missouri, as amended, and taxes levied for the purpose of public transportation pursuant to Section 94.660 of the Revised
Statutes of Missouri, as amended, all in accordance with the TIF Act, as may be amended from time to time.

“Work” means all work necessary to prepare the Redevelopment Area and to construct the Redevelopment Projects for
the Redevel opment Area or reasonably necessary to effectuate the intent of this Agreement.

Section 2. A. Redevelopment Projects. TheCity andthe Developer severally agreetocarry out the Redevel opment
Projects substantially in accordance with the Approving Ordinances and Exhibits thereto, the Redevelopment Plan and this
Agreement; provided, however, that the City’s obligations shall be limited to the terms of the Approving Ordinances, the Note
Ordinance, this Agreement, and all existing and future laws, ordinances, regulations and administrative procedures. The terms and
provisionsof the A pproving Ordinances and of the Redevelopment Plan, as may beamended fromtimetotime, arefully incorporated
herein by reference. The Developer agrees to advance all Redevel opment Project Costs as necessary to acquire the portions of the
Redevelopment Areanecessary to completethe Work on the Redevelopment Projects, dl subject totheDevel oper’ srightsas set forth
in Section 2.C.(viii)(b) hereof.

B. Phasing of the Redevelopment Projects.

0] Inaddition, the Devel oper intends to focus initially onthe development of the Phasel Redevel opment
Projects described on Exhibit D-1 and D-2 attached hereto. The anticipated dates for completion of each of the
Redevelopment Projectsis set forthin Exhibit D attached hereto, dl subject tothe Devel oper’ srightsas set forthin Section
2.C.(viii)(b) hereof. It isfurther anticipated that the Series A Notes and the Series B Notes under the Note Ordinance will
be issued to finance and refinance the Redevel opment Projects set forth on Exhibit D-1 and the Series C Notes will be
issued to finance the Redevel opment Projects set forth on Exhibit D-2 hereto. Except as set forth in Section 2.C.(viii)(b),
theamount of TIF Obligations allocable to the Redevel opment Projects set forth in Exhibit D-1 and/or Exhibit D-2 cannot
be increased or decreased by 10% or more unless the Developer obtains the prior approval of the same through an
amendment to this Agreement approved by the Board of Aldermen.

(i) The Redevelopment Plan includes a significant number of additional Redevelopment Projects, which
projects are contemplated to developed in Phase |l of the Redevelopment Plan. Prior to the commencement of the
construction of the Phasell Redevel opment Projectswiththe assistance of the proceeds of the TIF Obligations, Devel oper
must obtain the prior approval of an amendment to this Agreement from the Board of Aldermen.

C. Subject to the limitations set forth in Section 2.B above, the Developer further agrees:

0] From time to time, to request and evaluate from prospective devel opers, statement of qualifications
in connection with the development of the Redevelopment Projects.

(i) To construct the Redevelopment Projects, or cause the Redevel opment Projectsto beconstructed, in
substantial conformity with the Redevelopment Plan.

(iii) (8) To commence construction of the first Phase | Redevelopment Project by no later than December
31, 2004; (b) to complete (or cause to be completed) construction of the Phasel Redevelopment Projectsto beundertaken
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by the Developer (or Sub-Devel opersas appropriate) as described in the Redevelopment Plan (other than the SLU Arena)
no later than December 31, 2008, provided, the Devel oper shall pursue development of thevarioustypes of Redevelopment
Projects generaly in accordance with the timing schedule set forth in Exhibit D hereto; provided, further that the time
schedules set forth in this subsection and in Exhibit D may be extended for Excusable Delay, as defined herein, or may
be extended pursuant to any extension granted pursuant to Section 2.C.(viii)(b); provided, further, that the completion date
for al of the Phase | Redevelopment Projects shall not extend beyond December 31, 2010; and (¢) to commence
construction on four Redevelopment Projects by December 31, 2007.

(iv) To obtain (or caused to be obtained) any and all permits and licenses required by the City necessary
to perform under this Agreement and to conform to all rules, regulations, codes and ordinances of the City applicable to
performance by the Developer (or the applicable Sub-Devel oper under this Agreement).

(v) T opermit accessto the Redevel opment Areaandto dl recordsor files pertainingto the Redevel opment
Projects by representatives of the City and itsdesignees at al reasonabletimes for any purpose related to this Agreement
which the City deems necessary, including, but not limited to, inspection of al work being performed in connection with
the construction of improvements in the Redevel opment Area or verification of compliance with this Agreement (and all
Parcel Development Agreements) or applicable law.

(vi) Work on al Redevel opment Projects, includingbothwork onoutdoor parksand public way sand indoor
features of newly constructed or rehabilitated buildings, shall bedesigned and constructed accordingto therelevant aspects
of (a) current standards as published by the U.S. Access Board, (b) current recommendations as published by the U.S.
Access Board to the extent agreed to by the Developer, (c) current editions of the BOCA, ANSI, and International Code
Council codes as adopted by the City of St. Louis, and (d) current pertinent publications of the Federal Highway
Administration.

(vii) In order to assure that projects are compliant with such standards, the Developer and each Sub-
Developer shall employ for consultation on both the design and construction of such Redevelopment Projects alicensed
professional architect or engineer who has arecognized specialty inbarriersto accessfor peoplewithdisabilities. Any such
licensed professional architect or engineer shall have demonstrated professional experience in completed projects that
comply with applicable governmental requirements for accessibility.

(viii) Notwithstanding anything contained herein to the contrary, the obligation of the Devel oper (or the
applicable Sub-Developer) to construct each of the Redevel opment Projects is subject to the timely satisfaction or waiver
by the Developer (or the applicable Sub-Devel oper) of each of thefollowingconditions as to each Redevel opment Project
as determined in the sole and absolute discretion of the Developer (or the applicable Sub-Devel oper):

@) the adoption of a Note Ordinance by the Board of Aldermen of the City of St. Louis
authorizing the issuance of not to exceed $80,000,000 of the TIF Obligations payablefrom TIF Revenues, and
in form, amount and substance which is satisfactory to the Devel oper;

(b) the Developer (or any applicable Sub-Developer) shall be satisfied, in its sole and absolute
discretion asto each of the Redevelopment Projects, with (1) the overall feasibility, economic or otherwise, and
(2) the suitability of the Redevelopment Area, including without limitation the Developer’s satisfaction, in its
soleand absol utediscretion, with (A) al surveys, soil borings, environmental and other physical investigations,
inspections, tests or reportswithrespect tothe Redevelopment Ares, (B) the status of titletotheRedevel opment
Area, including without limitation the zoning thereof and the availability of access thereto, (C) the availability
of utilities to the Redevelopment Area, (D) the availability of all permits and approvals necessary for the
acquisition, development and operation of the Redevelopment Area, and (E) any other investigations,
inspections, tests or reports with respect to the Redevelopment Area. If, prior to the City’s receipt of the
Certificateof Commencement of Construction for a specific Redevelopment Project, the Developer determines
that any one or more of the above listed conditions cannot be satisfied in the sole and absol utediscretion of the
Developer asto such project, the Developer shall providewritten notice to the City. Such noticeshall constitute
evidence of the termination of all rightsand obligationsof the Devel oper under this Agreement astothat specific
Redevelopment Project unless waived in writing by the Devel oper and the Devel oper shall indicatethe amount
of TIF Obligationsrelated tothat project that will not be required; thereafter the amount of T1F Obligationsthat
will be issued by the City under the TIF Note Ordinance shall be reduced by the stated amount unless this
Agreement or an amendment to this Agreement approves an alternate application of the amount of the TIF
Obligations.

D. Par cel Development Agreements/Specific Redevelopment Projects.

. TheDeveloper shall accomplish the various types of Redevel opment Projects directly, or causesuch
Redevelopment Projects to be completed by certain Sub-Devel opers pursuant to the terms of a Parcel Development Agreement.
Developer anticipates that asignificant portion of the Redevel opment Projects will beaccomplished by Sub-Developersandthat the
Parcel Development Agreements will be negotiated by the Devel oper to beconsistent withthe Redevelopment Plan, this Agreement,
the timing of Redevel opment Projects as set forth in Exhibit D hereto and Developer’ s obligations under this Agreement.

(i) @ Withinthirty (30) daysfollowingexecution of this Redevelopment Agreement, the City and
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the Developer shall enter into a purchase and sale agreement for 634 N. Grand with a closing date of December 31, 2004, and a
purchase price payable in full at closing in an amount of not lessthan $3,200,000. Such salecontract shall aso providethat the City
and Developer shall cooperate inendeavorstoidentify an alternateentity to purchaseand develop 634 N. Grand in accordance with
the Redevel opment Plan ("AlternatePurchaser"), andthat, if such AlternatePurchaser isidentified andif the pricetobepaid by such
purchaser isin excessof $3,200,000, the purchase price payable to the City shall be increased by such excess and the purchase and
saleagreement may beassignedto the AlternatePurchaser, but any such assignment shall not limit Devel oper'sobligationto purchase
the property for $3.2 million no later than December 31, 2004, if such Alternate Purchaser does not close on the sale on or before
December 31, 2004.

(b) Concurrently withthe closingof the saleand uponpayment totheCity infull of the purchase
price for 634 N. Grand, the City will provide the Developer witha $500,000 non-interest bearing note (the "City Note")
which City Note shall not be appliedtothepurchasepricefor 634 N. Grand. The City Note shall be payable, subject to
annual appropriation, in seventeen equal annual installments commencing on December 31, 2005 and each December 31
thereafter until the City Note matures; such City Note shall mature on the date of the latest maturity of any of the TIF
Obligations or upon earlier payment of $500,000, provided, however, that the Developer may use the City Note as
additional collateral for therepayment of the T1F Obligationsunder the T1F Ordinance oncethe $3.2 million purchase price
has been paid in full.

(c) Developer may allocatesomeor dl of the $3,200,0000f TIF Obligationsintheform of Series
B Notes toassist infinancingthe purchaseor development of 634 N. Grand by an AlternatePurchaser. Should an Alternate
Purchaser not requirethe useof someor al of the such Notes for such purposes, said Notes may be allocated by Devel oper
to other costs associated with other Redevel opment Projects; any reallocations among Redevelopment Projects will be
subject to the restrictions on adjusting the amount of TIF Obligations among the Redevelopment Projects as set forth in
the TIF Redevelopment Plan.

(iii). Any Parcel Development Agreement negotiated and executed by the Developer shall be substantially
in the form set forth in Exhibit | attached hereto and incorporated herein by this reference. Notwithstanding anything in this
Agreement tothecontrary, tothe extent that any proposed Parcel Development Agreement variessignificantly fromtheform set forth
in Exhibit I, or if the Redevelopment Project involves a project with total development costs of greater than $50,000,000, then the
form of Parcel Devel opment Agreement must be approved by the Board of Estimate and A pportionment.

E. Eminent Domain; Property Acquisition; Tax Abatement. Effectiveon and after the date of adoption of the
Ordinance approving this Agreement, neither the TIF Commission nor the City will useits powers of eminent domainto acquire any
portion of the property inthe Redevelopment Areapursuant to theRedevel opment Plan. However, notwithstandingthefactthatthere
are not powers of eminent domain under the Ordinance, this Agreement or the Redevelopment Agreement, there shall be no
modifications to the eminent domain provisions of the following ordinances: (a) the 3701-25 Lindell Boulevard, 3718 and
3730 Westminster Place Area (Ordinance No. 65416); (b) the N. Vandeventer/Olive Area (Ordinance No. 62698); (c) the 3803-07
Westminster Place Area (Ordinance No. 62773); (d) the North Vandeventer (20) Area (Ordinance No. 64467); (e) the Mill Creek
North Area (Ordinance No. 55321); (f) the Grand Rock Area (Ordinance No. 65003); (g) Westminster Place (3815-25) Area
(Ordinance No. 63588); (h) Grandel Square Area (Ordinance No. 52784); (i) Washington Avenue (3880-90) Area (Ordinance No.
62997); (j) University Plaza (Ordinance No. 58920); (k) Mill Creek (Ordinance No. 47245); (1) Mill Creek North (Ordinance No.
55321); (m) Woolworth's Building (Ordinance No. 58831); (n) City Center (Grand Center) (Ordinance No. 58364); (0) Pinewoods
(OrdinanceNo. 58270); (p) under Chapter 353 R.S.Mo. and Ordinance No. 65035 coveringan area bounded by Vandeventer Avenue
on the west, Spring Avenue on the east, Enright Avenue on the north, and the dley northof Westminster Place on the south; and (q)
under Chapter 353 R.S.Mo. and Ordinance No. 58270, covering an areabounded by Lindell Boulevard onthe south, TheresaAvenue
on the east, Enright Avenue on the north, and Spring Avenue (collectively, the existing “ Redevel opment Ordinances’). Pursuant
to the terms of this Agreement and the Approving Ordinances, the City shall rescind the right to grant tax abatement through and
under al of the Redevelopment Ordinances; except that the City shall not rescind theright to grant tax abatement through and under
the ordinance covering the Mill Creek North Area (Ordinance No. 55321) as to any Redevelopment Project involving total
devel opment costs of $50,000,000 or more.

F. ExcusableDelay. The Developer shall givethe City written notice of Excusable Delay; provided, however, that
all duties and obligations of the City hereunder and under the Approving Ordinances and the Redevelopment Plan shall cease and
terminate on December 31, 2004, unless the Developer (or a Sub-Developer) has, on or before such date, commenced construction
of the first Redevelopment Project. As set forthin Section 2.C.(iii), the Devel oper has further to complete(or causeto be compl eted)
construction of the Phase | Redevelopment Projects to be undertaken by the Developer (or Sub-Developers as appropriate) as
described in the Redevelopment Plan (other than the SLU Arena) no later than December 31, 2008. The time schedules set forth in
this paragraph and in Exhibit D may be extended for Excusable Delay, as defined herein, or may be extended pursuant to any
extension granted pursuant to Section 2.C.(viii)(b); provided, however that the completion date for all of the Phase | Redevel opment
Projects (other than the SLU Arena) shall not extend beyond December 31, 2010.

G. Certificate of Substantial Completion.

0] The Developer (and any applicable Sub-Developer) shall furnish to the City and SLDC a Certificate
of Substantial Completion upon completion of each of the Redevel opment Projects.

(i) The City and SLDC shall, within 30 days following delivery of the Certificate of Substantial
Completion, carry out suchinspectionsasit deems necessary toverify toitsreasonable satisfaction the accuracy of the certifications
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contained in the project architect’s certificate of substantial completion accompanying the Certificate of Substantial Completion.
The certificates shall be deemed verified and the Certificate of Substantial Completion shall bedeemed accepted by the City and the
SLDC unless, prior to the end of such 30-day period after delivery to the City and the SLDC of the Certificate of Substantial
Completion, the City or SLDC furnishes the Developer with specific written objections to the status of the Work for the specific
Redevelopment Project, describing such objections and the measures required to correct such objections in reasonabl e detail.

(iii) Upon acceptance of the Certificateof Substantial Completion by the City and SLDC or upon thelapse
of 30 daysafter delivery thereof tothe City and SLDC without any written objectionsby the City or SLDC, the Devel oper may record
the Certificate of Substantial Completion with the St. Louis Recorder of Deeds, and the same shall constitute evidence of the
satisfaction of the Developer’s agreements and covenants to perform the Work as to the specific Redevelopment Project. Each
Certificate of Substantial Completion shall be in substantially the form attached as Exhibit G hereto and incorporated by reference
herein.

H. Developer to Advance Costs.

0] The City acknowledges that the Developer has paid to the City’s Comptroller and the St. Louis
Development Corporation aninitia feeof Five Thousand Dollars($5,000), which monies have been paid onehalf tothe Comptroller
of the City andonehalftotheSt. Louis Development Corporationtoreimbursethe City’ s Comptroller and the St. Louis Devel opment
Corporation for its administrative costs in reviewing the Redevelopment Plan and the Redevel opment Proposal.

(i) The Developer shall, within ten (10) days after the date of execution of this Agreement, pay to the
City’s Comptroller and the St. Louis Development Corporation a sum not to exceed One Hundred Thousand Dollars ($100,000),
whichmonies shall be paid to the Comptroller of the City and to the St. Louis Development Corporation in such proportion asthe
parties shall agreeand shall be applied to reimburse the City’s Comptroller and the St. Louis Development Corporation for itscosts
incurred in connection with the negotiation of this Agreement. Such amounts shall be paid solely from the TIF Revenues prior to
any other application of the TIF Revenues and shall be paid on a“pay-as-you-go” basis.

(iii) The Developer shall, within ten(10) day safter the dateof execution of this Agreement, submit evidence
of payment of Issuance Costs by it in connection with the Approval Ordinances, the Note Ordinance, this Agreement and in
connection with the planning and implementation activities related to the Redevelopment Projects in accordance with the
documentation requirementsset forth in this Agreement. Subject to satisfaction of the documentation requirements, Devel oper shall
be reimbursed for such Issuance Costs in an amount equal to Four Hundred Twenty-Five Thousand Dollars ($425,000). Such
amountsshall bepaid solely fromthe T1F Revenues after application of the TIF Revenuesin (ii) aboveand shal bepaid ona “ pay-as-
you-go” basis.

(iv) Upon each issuance from time to time of the TIF Obligations under the Note Ordinance in the form
of TIF Notes, the Developer agreesto pay Issuance Costsincurred by the City in an amount equal to .125% of the TIF Notes so
issued.

V) All sums advanced under this Section shall constitute Reimbursable Redevelopment Project Costs to
be reimbursed to the Devel oper from the proceeds of the TIF Obligations issued as provided herein.

(vi) Asan annual fee, the City shall retain .3% of the TIF Revenues; provided, that the minimum fee shall
be $25,000 and the maximum fee shall be the amount of costs incurred by the City in administering the activities under the
Redevelopment Plan. To the extent that the City has not been fully reimbursed during any calendar year for its costsin administering
the activities under the Redevelopment Plan, the amount of the shortfall in reimbursement for the cost of such activities shall be
carried as aliability under this subsection and shall be reimbursed pursuant to this Subsection 2.H.(vi) from any excessin the .3%
of the TIF Revenues in future years until such shortfall shall be paid in full. Any such shortfall shall not bear interest.

Section 3. Redevelopment Project Costs.

A. Reimbursable Redevelopment Project Costs shall be paid, but only to the extent of $80,000,000, out of the
proceeds received by the City fromthe saleof the TIF Obligations. The amount of Reimbursable Redevelopment Costs by type of
projects shall be limited tothe amountsset forthin Exhibit D, provided that thetotal amount for the TIF Obligations shall not exceed
$80,000,000, dl in accordance with the Note Ordinance. Any excesscosts of the Redevelopment Project (after payment by the City
of the sum equal to the net proceeds received by the City from the sale of the TIF Obligations which have been allocated by the
Developer for the costs of the Redevel opment Project) shall be paid by the Developer (or the applicable Sub-Developer), subject to
the terms and conditions hereof.

B. Theobligationsof the City to pay the Redevel opment Project Costsand to issue TIF Obligationstofinancesuch
Redevelopment Project Costsarenot genera obligations, and there has been no pledge of the full, faith or credit of the City, the State
of Missouri, or any political subdivision thereof. Theobligationsof the City to pay the Redevelopment Project Costs and to issue
TIF Obligationsare special limited obligations secured solely by the expectation of increased revenues to be generated, herein defined
as TIF Revenues, in connection with the Redevelopment Plan. The City shall havenoresponsibility for payingthe Redevel opment
Project Costs except with funds from the Special Allocation Fund, as set forth and provided for in the Approving Ordinances and
theNoteOrdinance, and as annually appropriated by the Board of Aldermen of the City. The City hasestablished the Grand Center
Redevelopment Area Tax Increment Financing District, and is utilizing tax increment financing as described in the Redevelopment
Plan, in order to issue TIF Obligations for financing the costs of the Redevelopment Project. In accordance with the Act, the
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ApprovingOrdinances, and the NoteOrdinance, the City shall deposit paymentsin lieu of taxes and certain other taxes and revenues
derived from the Redevelopment Area into a Special Allocation Fund and use the same to pay debt service on and certain other
obligations associated with the TIF Obligations issued for financing the costs of the Redevelopment Project for reimbursing costs
of the public project. Once the Redevelopment Projects are completed and the T1F Obligationsissued to finance the Redevel opment
Projects are retired, and if no other obligationsissued to finance other public projects are then outstanding, the City shall dissolve
the Special Allocation Fund, terminate the designation of the Redevelopment Area, and pay all surplus fundsthen remaining in the
Special Allocation Fund to the taxing districts that extend into the Redevel opment Area.

C. The Phase | Redevelopment Projects described on Exhibit D-1 will be financed and refinanced with Series A
Notes, Series B Notes and TIF Bonds under the Note Ordinance. The Phasel Redevel opment Projects described on Exhibit D-2 will
be financed and refinanced with Series C Notes under the Note Ordinance. The Phase || Redevel opment Projects will be financed
and refinanced with Series D Notes and as described in the ordinances approving modifications to this Agreement and the Note
Ordinance, as the same may be amended.

Section 4. City’s Obligation to Reimbur se Developer.

A. Subject to the terms of the Note Ordinance and this Agreement, the City agreesto issue TIF Obligationsto be
soldtoor a thedirection of the Devel oper to evidencethe City’ s obligation to reimburseDevel oper for Reimbursable Redevel opment
Project Costs up to a maximum aggregate principal amount of $80,000,000.

B. At the earliest practicable time, the City shall cooperate with the Developer in connection with the i ssuance of
TIF Bonds to refund all of the Series A Notes and to the extent possible, the Series B Notes through The Industrial Devel opment
Authority of the City of St.Louis, or any other appropriate local or state bond issuer as described in the Note Ordinance; provided,
however, that tothe extent that all of the Series B Notes cannot be refunded through the T1F Bond i ssuance, each holder of the Series
B Notes shall retainapro rataportion of the principal amount of the Series B Notes that cannot be refunded through the issuance of
the TIF Bonds. Additional TIF Bonds may beissued from timeto time on aparity with the TIF Bondsin accordance with theterms
of the indenture authorizing the issuance of the TIF Bonds.

C. If TIF Bondscannot beissued tofully refund the then outstanding TIF Obligations, the Developer may request
apartial refund of such TIF Obligations provided, however, that (i) apartial refunding of the TIF Obligations shall occur only once
every year and any unrefunded TIF Obligations shall remain subordinate to the TIF Bonds; (ii) all Series A Notes shall berefinanced
before any Series B Notes, Series C Notes or Series D Notes are refinanced; (iii) all Series B Notes shall be refinanced before any
%‘?i% g:ecli\lotes or Series D Notes are refinanced; and (iv) al Series C Notes shall be refinanced before any Series D Notes are
refinanced.

D. While the parties understand that the issuance of the TIF Bonds described in this Section 4 may require the
approval of the Board of Aldermen of an authorizing ordinance, the City hereby expresses its intent to favorably consider such
authorizingordinanceif the Developer is not in material breach in its obligations under this Agreement and so longas the authorizing
ordinance is consistent with the Redevelopment Plan, the Note Ordinance and this Agreement.

Section5. Reimbur sementsL imitedtoReimbur sableRedevelopment Pr oj ect Costs; Developer’ sRighttoSubstitute.
Nothing in this Agreement shall obligate the City to issue TIF Obligations or to reimburse the Developer (or any applicable Sub-
Developer) for any cost that is not incurred pursuant toSection 99.820.1 of the TIF Act or that does not qualify asa“ redevelopment
project cost” under Section 99.805(11) of the TIF Act. The Developer (or any applicable Sub-Developer) shall providetothe City
and to SLDC: (&) itemized invoices, receipts or other information evidencing such costs; (b) a Certificate of Reimbursable
Redevelopment Project Costsin substantially theform of Exhibit E, hereto; and (c) an opinion of counsel to the Developer addressed
to the City that such cost is digiblefor reimbursement under the TIF Act and whether such costs constitute advances under the TIF
Obligations. Intheevent that any Reimbursable Redevel opment Project Cost isdetermined not to be a* redevel opment project cost”
under Section 99.805 (11) of the TIF Act, the Developer (or any applicable Sub-Developer) shall have the right to substitute other
qualified Redevelopment Project Costs.

Section 6. City’sObligationsL imitedtoSpecial Allocation Fundand Bond Proceeds. Notwithstandingany other term
or provision of this Agreement, the City’ s obligations hereunder to issue T1F Obligationsto the Developer (or any applicable Sub-
Developer) for Reimbursable Redevel opment Project Costs are special, limited obligations, payable only from the Specia Allocation
Fund and from proceeds of the TIF Obligations and from no other source. The City has not pledged its full faith and credit relative
to the City’ sobligationstoissue the TIF Obligations or to pay any Reimbursable Redevelopment Project Costs. Notwithstanding
any other term or provision of this Agreement, the City’s and Developer’ s obligation toallocatethe proceedsof the TIF Obligations
to a Redevel opment Project (and any applicable Sub-Devel oper) for Reimbursable Redevelopment Project Costsarefurther limited
to the terms of any applicable Parcel Development Agreement.

Section 7. Proceduresfor the Issuance of TIF Obligations; Future Issuance of TIF Bonds.

A. The City agrees to issue TIF Obligations in one or more series as provided in the Note Ordinance up to a
maximum aggregate principal amount of $80,000,000. The maximum aggregate principal amount of TIF Obligations to be issued
to the Devel oper for the reimbursement of Reimbursable Redevel opment Project Costs shall be $80,000,000. The City shall issue,
subject to the limitations of Sections 4-7 hereof, the TIF Obligations in accordance with the Note Ordinance.

B. The Developer may deliver tothe City andto SLDC Certificates of Reimbursable Redevelopment Project Costs.
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Each Certificate of Reimbursable Redevelopment Project Costs shall be accompanied by itemized invoices, receipts or other
information evidencing the amount requested, and the City and SLDC shall approve or disapprove of each Certificatewithin 30 days
of the submittal thereof. If the City or SLDC disapproves any Certificateof Reimbursable Redevel opment Project Cost, the City or
SLDC shall state in writing the reasons therefor and provide the Developer a reasonable opportunity to clarify or correct the
Certificate of Reimbursable Redevelopment Project Costs. If the City and SLDC failsto approve or disapprove any Certificate of
Reimbursable Redevel opment Project Cost within 30 days of the submittal thereof, the Certificate of Reimbursable Redevelopment
Project Costs shall be deemed approved. Notwithstanding any provision containedinthis Agreement to the contrary, the City and
SLDC are not obligated to approve any Certificate of Reimbursable Redevelopment Project Costs so long as the Developer isin
default under the terms of this Agreement.

C. Within ten (10) daysof approval by the City and SLDC of aCertificateof Reimbursable Redevel opment Project
Costsinsubstantially the sameform as Exhibit E attached hereto, the City shall issue, subject tothelimitationsof Sections4-7 hereof,
endorsements to the TIF Obligations evidencing advances for the reimbursement of Reimbursable Redevelopment Project Costs
(“ Construction Advances’) up to the maximum dollar amount of the TIF Obligations allocable to that category of redevel opment
project, provided, however, that thetotal amount of T1F Obligationsshall not exceed $80,000,000; provided, furtherthat the approval
timeframe for the first suchissuance shall bethirty (30) daysinstead of ten (10) days. Construction Advances shall beissued no more
than once per calendar month. Notwithstanding anything contained in this Agreement to the contrary, upon theacceptance by the
City and SLDC of a Certificateof Reimbursable Redevel opment Project Costs and the issuance by the City of endorsements to the
TIF Obligationsas provided inthis Section 7, the Devel oper shall be deemed to have advanced fundsnecessary to purchasesuch TIF
Obligations and the City shall be deemed tohavedeposited such funds in the Project Fund and shall be deemed to have reimbursed
the Developer in full for such costs from the amounts deemed to be on deposit in the Project Fund.

A conditiontothefirst endorsement tothe T1F Obligationswhich shall constitutetheinitial issuance and delivery
of the TIF Obllgatlons shall be the delivery to the City and SLDC by the Developer (or applicable Sub-Developer) of thefollowing:

0] Certificate of Commencement of Construction, in substantially the form attached as Exhibit F hereto
and incorporated herein by reference, evidencing that the Developer (or applicable Sub-Developer) has (i) acquired al
property necessary for thefirst Phasel Redevelopment Project, and (ii) entered into a binding agreement with a contractor
to construct such Redevelopment Project;

(i) Certificateof Reimbursable Redevel opment Project Costs evidencingtheDevel oper (or applicableSub-
Developer) hasincurred at least $200,000 of Reimbursable Project Costs;

(iii) Evidence of the Developer's (or applicable Sub-Developer) lender’s commitment to finance the
Redevelopment Project containing reasonably attainable conditions precedent to lender’s obligation to finance, in aform
acceptable to the City, or certification by the Developer (or applicable Sub-Developer) that financing for the
Redevelopment Project has been obtained;

(iv) Written notice of the acquisition of all property necessary for the first Redevel opment Project within
the Redevelopment Areato the City;

v) Evidence of the payment of all Issuance Costs;
(vi) Written agreement to file all applicable Comptroller reports set forth herein;

(vii) Prior to the first endorsement of the TIF Obligations, evidence of the expenditure of not less than
$200,000 of itsfor the development of the Redevel opment Projectswhich costsshall behard costsrelated t o such projects;
and

(viii) A copy of any applicable Parcel Development Agreement.

E. All Certificates of Reimbursable Redevel opment Project Costs shall evidence hard costs or, to the extent that
such costs are not hard costs, the Developer shall provide evidence that it has incurred hard costsinanamount equal to the amount
of each Certificate of Reimbursable Redevelopment Project Costs.

F. In connection withthe commencement of thePhasel Redevel opment Projects, Devel oper anticipates theissuance
of up to$48,700,000 of TIF Obligationsintheform of Series A Notes, Series B Notes and Series C Notes under the Note Ordinance.
Initially the Devel oper will arrange for the privateplacement of thoseTIF Obligationsin the form of Series A Notes, Series B Notes
and Series C Notes withaccreditedinvestors. Theinitial placement of a TIF Obligationsshall bedonewiththeanticipation that such
TIF Obligations would constitute Series A Notes, Series B Notes and Series C Notes under the Note Ordinance and be subordinate
to the future issuance of TIF Bonds that are issued from time to time under the Note Ordinance or any future ordinance. The
Developer anticipates that in late 2005 or early 2006 that it would work cooperatively with the City in connection the issuance of
theTIF Bondsthat would be utilized to finance and refinance a portion of the Phase | Redevel opment Projects described on Exhibit
D-1 attached hereto; these TIF Bonds would be issued on a senior basis and would be entitled to afirst claim on all TIF Revenues.
TheTIF Bonds, the Series A Notes, the Series B Notes, the Series C Notes and the Series D Notes would havethe priorities and rights
as described in the Note Ordinance.

Section 8. Special Allocation Fund: Collection and Use of TIF Revenues.
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A. Creation of Special Allocation Fund. TheCity agreesto cause the approprlate officer to maintain the Special
Allocation Fund. Subject totherequirementsof the TIF Act, the City shall promptly, upon receipt thereof, deposit the TIF Revenues
into the Specia Allocation Fund.

B. Application of TIF Revenues. TheCity hereby agreesfor theterm of this Agreement toapply the TIF Revenues
and any taxes, fees or assessments subseguently enacted and imposed in substitution therefor and allocableto the Special Allocation
Fund under the TIF Act, or under successor statutes, to the repayment of TIF Obligations as provided in Section 7 above and as
provided in the Note Ordinance.

C. CooperationinDetermining TIF Revenues. TheCity andthe Developer (and any applicableSub-Developer)
agree to cooperate and takeall reasonable actions necessary to cause the TIF Revenues to be paid into the Special Allocation Fund,
includingthe City’ senforcement and collection of al such payments through all reasonable and ordinary legd meansof enforcement.
The Developer shall use its best efforts to supply or cause to be supplied to the City’ s Office of the Comptroller acompleted Tax
Increment Financing(TIF) District Quarterly Information Form for each business located within the Redevelopment Area, theform
of which is attached hereto as Exhibit H. In addition, the City and Devel oper agree as follows:

0] The City and the Developer (and any applicable Sub-Developer) agree to cooperate and take all
reasonabl e actions necessary to cause the TIF Revenues to be paid into the Special Allocation Fund, including the City’'s
enforcement and collection of all such payments through all reasonable and ordinary legal means of enforcement.

(i) The Developer (or its successor(s) ininterest as an owner or owner(s) of the affected portion(s) of the
Redevelopment Area and any applicable Sub-Developer) shal require any “seller” (as that term is defined in Section
144.010(10) of the Missouri Revised Statutes, as amended), located in the Redevel opment Area followingcompletion of
thework which has multiple business operationswithinthe City to separately identify and declareall saes taxes originating
within the Redevelopment Area and to provide such additional information regarding other sources of sales taxes within
the City as may be required to determine the allocation of new sales taxes attributabl e to the Redevelopment Area during
relevant reporting periods for purposes of compliance with this Agreement and the Act.

(iii) To further assist the City in calculating TIF Revenues, the Developer (and any applicable Sub-
Developer) shal deliver the information related to its Redevelopment Project(s) and shall use dl reasonable efforts to
complete and submit the form set forth in Exhibit H in order to:

@) Supply federal and state identification numbers;

(b) Supply or causeto bepromptly suppliedtotheCity,copiesof statementsof earnings, payroll
and grossreceiptstaxes paid (on Business Return Form 234, W-10, P-10 and City Gross Receipt Tax Report or
successor forms) and copies of Statesales tax returnsfiled withthe Missouri Department of Revenue (on Form
53-1 or successor form) promptly after filing by “sellers’ (asthat term is defined in Section 144.010(10) of the
Missouri Revised Statutes, as amended) |ocated on the Project Parcels;

(© Supply orcausetobepromptly suppliedtothe City, copies of monthly invoices received for
utility services subject to taxation provided to the Project Parcels, including, but not limited to electric, natural
gas, cable and telephone services; and

(d) Request any purchaser or transferee of real property located within the Project Parcels and
any lessee or other user of real property located within the Project Parcels, to designate sales subject to sales
taxes pursuant to Chapter 144 of the Revised Statutes of Missouri, as amended, to bereported as originatingfrom
the Redevel opment Areato the fullest extent permitted by law (including reasonable efforts to negotiate for the
inclusion of a clause so providing in the leases or sale contracts relating to the Project Parcels, and to provide
the information required pursuant to Section 8.D.(i)-(iii) above.

So long as TIF Obligations are outstanding, the Devel oper (and any applicable Sub-Devel oper) shall cause the agreements
in this Section to be a covenant running with the land which shall be enforceableasif such purchaser, transferee, lessee or other user
of the Project Parcels were originally a party to and bound by this Agreement.

D. Certificate of Total I nitial Equalized Assessed Value. Withinsixty (60) daysfollowingthe dateof execution
of this Agreement, the City shall provide to the Developer atrue, correct and completecopy of the St. Louis Assessor’s calculation
of the total assessed value of all taxable property within the Redevelopment Areafor the calendar year ending December 31, 2001,
determined pursuant to Section 99.845.1 of the Act.

E. Certificate of I nitial EconomicActivity Tax Revenues. Within sixty (60) daysfollowingthe dateof execution
of this Agreement, the City shall provide to Developer a certification of the total additional revenues from taxes which wereimposed
by the City or other taxing districts (as the term is defined in Section 99.805(16) of the Act) for economic activities within the
Redevelopment Areainthe calendar year ending December 31, 2001, other than and excluding any taxes imposed on sales or charges
for dleeping rooms paid by transient guests of hotels and motels, licenses, fees or special assessments and personal property taxes,
other than payment in lieu of taxes.

Section 9. M aintenance of Redevelopment Area. Developer shall useitsbesteffortstomaintainor causeto be maintained
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all buildings and improvements in the Redevelopment Area which it owns or leases in a reasonably good state of repair and
attractiveness, and shall maintain reasonable property and liability insurance. Asto separately owned parcels of real estate within
the Redevelopment Area during the term of this Agreement (includingthoseparcels developed by Sub-Developers), Developer shall
cause, by means of covenants running with the land or otherwise, each owner to maintain the buildings and improvements on its
parcel in areasonably good stateof repair and attractiveness, and to maintain reasonable property and liability insurancewithrespect
to the same.

Section 10. Representations and Warranties.

A. Representations of the Developer. Developer makes the following representations and warranties, each of
which are true and correct on the date hereof:

0] Developer, Grand Center, Inc., aMissouri not-for-profit corporation duly organized, validly existing,
and in good standing under the laws of the State of Missouri.

(i) The Developer has all necessary power and authority to enter intothis Agreement, and to execute and
deliver the documents required of the Developer herein, and has complied withal requirementsof its operating agreement.

(iii) The Developer has made preliminary investigations of thesitesof thefirst phaseof the Redevel opment
Projects and the related necessary financing for construction of such Redevelopment Projects and anticipates that subject
to market conditions it will be able to successfully place the TIF Obligations, and that necessary equity funds are also
anticipated to be available.

B. Representations of the City. The City makes the following representations and warranties, each of which
representations and warranties is true and correct on the date hereof:

0] The City is acity and political subdivision duly organized and existing under its charter and the
Constitution and laws of the State of Missouri.

(i) TheCity has dl necessary power and authority, through its Mayor and Comptroller, toenter intothis
Agreement, andto execute and deliver the documents and instruments required of the City herein, and has complied with
all procedural requirements of its ordinances, its charter and the Constitution and laws of the State of Missouri.

(iii) The City shall cause the Redevelopment Projects and entire Redevelopment Area to be assessed in
accordance with the Constitution and laws of the State of Missouri; provided, however, that nothing contained in this
Agreement shall constitute a special agreement with the Developer that the Redevel opment Project will be considered to
have an assessed value for purposes of the assessment of ad valorem taxes and paymentsin lieu of taxes of not less than
aprescribed amount.

C. Indemnification. The Developer agrees to indemnify, defend and hold the City and SLDC, their employees,
agents and independent contractors, harmless from and against any and al suits, claims, damages liabilities, costs and/or expenses
arising out of the negligence (including errors and omissions) or willful misconduct of the Developer, its employees, agents or
independent contractors or lessees, in connection with the management, devel opment, redevel opment, construction and equipping
of the Redevelopment Project and the adoption and implementation of the Approving Ordinances. The Developer agrees to name
the City as an additional insured on its builders risk insurance policies applicableto each Redevelopment Project and, upon written
request, shall furnish to the City proof of such insurance coverage. The Developer shall, to the fullest extent permitted by law,
indemnify and hold harmless the City, and the Mayor, Comptroller, Aldermen, officers and employees, agents and independent
contractors thereof, from and against any and al liability, loss, damage, claim or expense (including, without limitation, attorneys
feesand court costs) arising out of or in connection with the breach of any of the representations and warranties in subsection A of
this Section 10. The City agrees, to the fullest extent permitted by law, to indemnify and hold the Developer (and its successorsin
interest), and the shareholders, directors, officers and agents and independent contractorsthereof, harmlessfrom and against any and
al liability, loss, damage, claim or expense (including, without limitation, attorneys fees and court costs) arising out of or in
connection with the breach of any of the representations and warranties in subsection B of this Section 10.

Section 11. Non-Compliance.
A. In the event of any violation or breach of any covenant, agreement, restriction, or regulation contained in this

Agreement or in the Redevelopment Plan, as may be amended from time to time, by the City or Developer or their successors or
assignsasthe case may be, the non-breaching party shall give written notice of such violation or breach and the breachingparty shall
have thirty (30) calendar daysafter receipt of such notice to cure such breach; provided, however, that in the event that said breach
cannot be cured withinthirty (30) calendar daysand the breaching party shall have undertaken the curingof said breach withinthirty
(30) caendar days and shall diligently pursuethe same, thenthefailureto cure said breach within thirty (30) calendar days shall not
be a violation or breach hereof. Except as provided herein, in the event any breach or violation remains uncured after thirty (30)
caendar daysfromthe dateof notice, the breachingparty, for itself andits successorsand assigns, agrees that the non-breachingparty
has theright and power toinstituteand prosecuteany proceeding at law or in equity to enforce any covenant or agreement contained
herein or in the Redevelopment Plan and for damages resulting therefrom, and in addition, inthe event of any such uncured materia
breach, the City may terminate this Agreement and remove the Developer as the designated devel oper, and terminating al rights of
the Developer to the Redevel opment Plan, as to the Redevelopment Projects which have not been commenced or completed. The
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parties, their successors and assigns, further agree that the other party shal have the right and power to institute and prosecute
proceedings to enjoin the threatened or attempted violation of any covenant, agreement, restriction or regulation contained herein
orinthe Redevelopment Plan. The breaching party at all times shall have the right to appeal to the courts from any adverse decision
so rendered prior to the effectiveness of any termination hereunder.

B. Any legd proceedings described in Section 11.A. above, if against the Developer, shall not affect the tax
increment financing established in connection with this Agreement or any other property inthe Redevelopment Areawhich has been
or is being developed or used in accordance with the provisions of this Agreement or is in the process of being developed in
accordance with the provisions of this Agreement and any applicable Parcel Development Agreement. Any such breach and
termination hereunder shall not affect therightsof any Sub-Developer under its Parcel Development Agreement, provided, however,
that after any termination of the Developer hereunder, the City shall have the rights of the Devel oper to the Redevel opment Plan,
excepting the restrictions against the Developer in Section 12, below, to enforce any Parcel Development Agreement in accordance
with the terms thereof, and to proceed with the removal of blight pursuant to the Blighting Analysis and Redevelopment Plan.

Section 12. Certain Exclusions Regar ding Scottish Rite Property.

A. 0] Scottish Rite Cathedral Association and the Scottish Rite Cathedral Preservation Association, Inc.
(collectively, "Scottish Rite"), currently own (respectively) the Scottish RiteCathedral at 3633 Lindell, and the Olive Street surface
parkingareaof 2.575 acresimmediately northof the Cathedral (collectively referredtoet the " Scottish Rite Property"). Scottish Rite
desires to construct a structured parking facility for approximately 554 cars, on a portion of its current surface parking area (using
entirely private financing, and not seekingto participatein the development and fundingprocess contempl ated under this Agreement
or in any other form of financing provided by the City). City Center Redevelopment Corporation ("CCRC"), a Related Entity of
Grand Center, Inc., asserted certain review and approval rightsregardingany development ontheScottishRiteProperty, and adispute
ensued between Scottish Rite, on the one hand, and CCRC and Grand Center, Inc., on the other.

(i) In resolution of such dispute, CCRC and Grand Center, Inc. entered into a Settlement and Mutual
Release Agreement (the " Settlement Agreement"), dated as of September 17, 2002, with Scottish Rite and certain other
parties. Asanintegral part of the Settlement Agreement, the Circuit Court of the City of St. Louis, on September 17, 2002,
enteredits Stipulation, Order and Judgment in the case of Scottish Rite Cathedral Preservation Association, Inc. v. Grand
Center, Inc., et al., cause no. 024-1626 (the"Judgment™). Among other things, the Settlement Agreement and the Judgment
both expressly provide (a) that Grand Center, Inc. isto have no authority to regulate, approve or condition devel opment
within the Scottish RiteProperty, (b) that Grand Center, Inc. shall haveno authority to institute, participate in or cause to
beinstituted any eminent domain proceedings withrespect toany property (orintereststherein) located within the Scottish
Rite Property, and (c) that Grand Center, Inc. shall not seek toincludethe Scottish Rite Property within any blighted area
or development plan executed in connection with any blighting ordinance. By letter agreement with Grand Center dated
as of January 23, 2003, Scottish Rite has agreed that that it will not treat Grand Center'sactionsin seeking and obtaining
blightingof the Scottish RiteProperty under the TIF Ordinance as a breach of either the Settlement Agreement and/or the
Judgment, andthat it will not pursueremedia action in connection withsuch apotential breach; subject to and conditioned,
however, upon observation of and compliance with the terms, conditions and requirements of this Section 12, and Grand
Center's observance of and compliance with its continuingobligationsunder the Settlement Agreement and the Judgment,
as modified by the letter agreement.

(iii) In furtherance and confirmation of the agreementsreached under the Settlement Agreement and of the
order entered under the Judgment (regarding prohibition of blightingand eminent domainrightswithrespect tothe Scottish
RiteProperty),the City approved on December ___, 2002 Ordinance No. [Board Bill No. 345] confirming
theremoval of the Scottish Rite Property from the application of the following ordinances (some of which provided for
blighting and/or eminent domain rights): Ordinance No. 56717, Ordinance No. 58251, Ordinance No. 58270, Ordinance
No. 58364 and Ordinance No. 59045.

B. Consistent with the aforesaid agreementsof, and restri ctionsimposed upon, Grand Center, Inc. under the terms
of the Settlement Agreement and the Judgment, and the amendments effected by Ordinance No. [Board Bill 345], and in
light of Scottish Rite'swillingness to provide privatefundingfor its structured parking facility project, the parties hereto expressly
agree asfollows:

0] The Scottish Rite Property is specifically exempted from any and all design review requirements,
design restrictions, or any other devel opment restrictionsor controls which areimposed (or inthefuture could beimposed)
by the Developer or any Sub-Developer under the terms of this Agreement (or under any amendment, modification,
renewal or replacement of this Agreement, or any similar agreement entered into pursuant to any similar ordinance
providingfor financingunder the TIF Act), whether exercised or exercisable by the Developer, any Sub-Developer or any
successor, assignee or transferee thereof. However, in the event that in the future the owner of a portion Scottish Rite
Property seeks to undertake a Redevelopment Project financed in whole or part from sale of the TIF Obligations as
contemplated under this Agreement, the aforesaid exemption shall not be applicable to that property which is the subject
of suchRedevel opment Proposal, and devel opment restrictionsor controls may beappliedtosuchproperty ascontemplated
under thisAgreement. Theforegoing provisionsof this Section 12 relate only to devel opment restrictionsor controlswhich
areimposed (or in the future could be imposed) under the terms of this Agreement, and nothing set forth in this Section
12 shall be deemed to constitute awaiver or relinquishment on the part of the City (in whole or in part) of any rights or
powers which the City (or any of its departments or agencies) may generally have with respect to development of real
property (includingzoningreview, planreview, subdivisionapproval, buildingpermit approval, demolition permit approval
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and any other similar review and approval rights or powers), provided that such rights or powers are not derived from or
created by the terms of this Agreement.

(i) The parties to this Agreement agree that nothinginthe Approving Ordinances or this Agreement has
in any manner amended or modified (or shall be deemed to have amended or modified) the aforesaid Ordinance
[Board Bill No. 345].

(iii) In addition to the restrictions provided in Section 2.E aboveregardingexerciseof eminent domain, the
parties heretoexpressly agreethat neither the City, the TIF Commission, the Devel oper nor any Sub-Devel oper shall seek,
institute, participatein or causeto beinstituted any eminent domain proceedingwith respect to any property (or interests
therein) located within the Scottish Rite Property, in connection with any Redevel opment Project under this Agreement
(or any amendment, modification, renewa or replacement of this Agreement, or any similar agreement entered into
pursuant to any similar ordinance providing for financing under the TIF Act).

C. The terms, covenants and agreements of this Section 12 have been included by the parties heretofor the benefit
of Scottish Riteand itssuccessorsand assigns, and, accordingly, theterms, covenantsand agreementsset forthinthis Section 12 shall
be enforceable by Scottish Rite and its successors and assigns.

Section 13. Miscellaneous Provisions.

A. Conflict of Interest. No member of the Board of Aldermen, or of any branch of the City’s government that has
any power of review or approval of any of the Devel oper’ sundertakings shal participateinany decisionsrelatingtheretowhich affect
such person’ spersonal interestsor theinterests of any corporation or partnership inwhich heisdirectly orindirectly interested. Any
person having such interest shall immediately, upon knowledge of such possible conflict, disclose, in writing, to the Board of
Aldermen the nature of such interest and seek a determination with respect to such interest by the Board of Aldermen and, in the
meantime, shall not participate in any actions or discussions relating to the activities herein proscribed.

B. Hazar dous Substances. The Developer agrees that it will comply, and cause any Sub-Developer to comply,
with all laws, orders and regulations of any governmental authority regarding Hazardous Materials which are applicable to its use
of the Redevelopment Area. Hazardous M aterialsinclude Hazardous M aterials and Substances as defined by 42 USC section 9601,
et seqincludingany amendmentsthereto(CERCLA) any Hazardous Chemical as defined in24 CFR 1910.1450, any substance, waste
or other materia considered hazardous, dangerous, or toxic under any of the Environmental Requirements, etc.

C. Nondiscrimination. TheDeveloper agreesthat, as anindependent covenant runningwiththelandforever, there
shall be no discrimination upon the basis of race, creed, color, national origin, sex, age, marital statusor physical handicap inthesale,
lease, rental, occupancy or use of any of the facilities under its control in the Redevelopment Area or any portion thereof and said
covenant may be enforced by the City or the United States of Americaor any of their respective agencies. The Developer further
agrees that a provision containing the covenantsin this Section shall beincludedindl Parcel Development Agreementsand any other
agreement pertaining to the lease or conveyance or transfer (by any means) of dl or a portion of the Redevelopment Area or a
Redevelopment Project and any of the facilities under its control in the Redevelopment Area.

D. Compliance with Affirmative Action,Equal OpportunityandNon-Discrimination L awsand Requlations.

(i) Inany contract for work in connection withthe Redevelopment Projectsrelated to any of theproperty
in the Redevel opment Area, the Developer (which term shall includethe Devel oper, any Sub-Developer, any transferees,
lessees, designees, successors and assignsthereof, includingwithout limitation any entity which is aRelated Entity tosuch
entities), its contractorsand subcontractors shall comply withal federal and statelaws, ordinances or regul ationsgoverning
equal opportunity and nondiscrimination (the“Laws"). Moreover, the Devel oper shall contractually requireitscontractors
and subcontractorsto comply withtheLaws. The Developer and its contractors or subcontractors shall not contract with
any party known to have been found in violation of the Laws.

(i) The parties agreethat the provisionsof City Ordinance#60275, codified at Chapter 3.90 of the Revised
Ordinances of the City of St.Louis, Missouri (the“First Source Jobs Policy”), do not specifically apply to the Devel oper
or any Sub-Developer as a potential recipient of TIF Revenues. Nonetheless, the Developer voluntarily agrees to make
good faith efforts to observe the provisions of the First Source Jobs Policy related to the negotiation of an employment
agreement with the St. Louis Agency on Training and Employment.

(iii) Without limitingany of theforegoingthe Devel oper voluntarily agrees to adhere to and causeany Sub-
Developer to adhereto the Equal Opportunity and Nondiscrimination Guidelines set forthinthe Redevel opment Planand
attached hereto and incorporated herein as Exhibit B. By execution of this Agreement, the Developer certifies and agrees
that it is under no contractual or other disability whichwould prevent it from complyingwiththe policy set forthin Exhibit
B.

E. Employment of City Officialsor Employees. In the acquisition, construction, rehabilitation and/or operation
of the Redevelopment Project, Developer shall not knowingly employ or contract with any person who is a member of the Board of
Aldermen of the City, or is employed by the City inan administrative capacity, by whichis meant those who have selection, hiring
or supervisory or operational responsibility for the work to be performed pursuant to this Agreement.
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F. Cooperation. Each of the partiesto this Agreement agree to cooperate withthe other party incarryingout the
Redevelopment Plan and Redevel opment Projects with due diligence and will perform each and every act required of it under the
Redevelopment Plan.

G. Personal Liability. No officid or employee of the City, of the Developer or of any Sub-Developer shall be
personally liabletotheother party or any successor in interest or assign of the other party, in the event to any default or breach by
such party or successor or assign on any obligation under the terms of this Agreement.

H. Noticesand Demands. A notice, demand or other communication under this Agreement by either party to the
other party shall be sufficiently given or delivered if dispatched by registered or certified mail, return receipt requested, confirmed
facsimile, or delivered personally:

0] in the case of the City, to:

City Hall

Tucker and Market Streets

St. Louis, Missouri 63103
Attention: Mayor, Room 200

Fax: 314-622-4061

Attention;: Comptroller, Room 311
Fax: 314-622-4026

Attention: Treasurer, Room 220
Fax: 314-622-4246

Attention: City Counselor, Room 314
Fax: 314-622-4956

with a copy to:

St. Louis Development Corporation
1015 Locust Street, Suite 1200

St. Louis, Missouri 63103
Attention: Executive Director

Fax: 314-622-3413

and

Armstrong Teasdale LLP

One Metropolitan Square

Suite 2600

St. Louis, Missouri 63102
Attention: James E. Mello, Esqg.
Fax: 314-621-5065

(i) in the case of the Developer, to:

Grand Center, Inc.

634 N. Grand, Suite 10A
St. Louis, MO 63108
Attention: President
Fax: 314-533-3345

with a copy to:

Bryan Cave LLP

One Metropolitan Square, Suite 3600
St. Louis, MO 63102-2750
Attention: LindaM. Martinez

Fax: 314-259-2020

or to such other address or person as either party may designate in writing to the other party. Notice shall be deemed given onthe
date of personal delivery or confirmed facsimile and on the date of receipt marked on thereturn card for registered or certified mail.

Amendments. The terms, conditions and provisions of this Agreement and of the Redevelopment Plan can be
neither substantlally modified nor eliminated except by mutual agreement between the Board of Estimate and Apportionment and
the Developer, its successors and assigns; provided, however, that this Agreement shall be deemed to be and shall be construed as
in compliance with the authority conferred upon the City by the TIFAct. It isunderstood that nothi ng herein to the contrary shall
prevent the appropriation by the City of other funds for the purpose of financing or paying for the Redevel opment Project Costs.
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J. Term. Except as otherwise provided herein, this Agreement shall remain in full force and effect so long asthe

Grand Center Redevelopment Area Tax Increment Financing District shall apply to any property in the Redevelopment Area, and

at the expiration of the Grand Center Redevelopment Area Tax Increment Financing District, and the payment of all costs and the

retirement of al TIF Obligations or other obligations issued to finance the costs of the Redevel opment Projects (which in no event

Ehall be Iatlcler traan ty\éenty three years from the date of adoption of the Redevelopment Plan), this Agreement shall terminate and
ecome null and void.

K. Successor s and Assigns. This Agreement shall be binding on and shall inure to the benefit of the partiesnamed
herein and their respective heirs, administrators, executors, personal representatives, successors and assigns. Without limiting the
generality of the foregoing, prior to completion of the Redevelopment Projects and upon written noticeto the City, aninterest in a
portion of this Agreement may beassigned at any timeto aSub-Developer pursuant totheterms of aParcel Development Agreement.

L. Cooperation in Issuance of TIF Obligations. TheDeveloper (and any applicableSub-Devel oper) andthe City
covenant to cooperate and take all reasonable actions necessary to assist the underwriters and financial advisorsin the preparation
of offering statements (including any officia statement, privateplacement memorandum or similar disclosure documents) and other
documents reasonably necessary to market and sdll the TIF Obligations, including disclosure of tenants and developments within
the Redevelopment Area. The Developer (or any applicable Sub-Developer) will not be required to disclose to the general public
or any investor the rent payable under any such lease or any proprietary or confidential financia information pertaining to the
Developer (or any applicable Sub-Developer). Upon the execution of a confidentiality agreement acceptable to the Developer, the
Developer (or applicable Sub-Developer) will providesuchinformationtothe City’ sand Developer’s financial advisors, placement
agents, underwriters and their counsel to enable such partiesto satisfy their due diligence obligations. Such compliance obligation
shall be a covenant running with the land, enforceable asif any subsequent transferee thereof were originally a party to and bound
by this Agreement.

M. NoOther Notes, Bondsor Usesof TIF Revenues. TheCity shall not issueany otherindebtednessor obligations
secured by the Special Allocation Fund or the TIF Revenues (other than TIF Bondsto refund and refinance, and redeem and pay in
full or in part, TIF Obligationsinitially issued hereunder and still outstanding), and the City shall not useor apply any TIF Revenues
or any amounts deposited in the Specia Allocation Fund (or deposited inthe project fund established under the Note Ordinance) to
pay any “redevelopment costs’ (as such termis definedin T1F A ct) other than the Reimbursable Redevel opment Project Costs and
such other Redevelopment Project Costs as are expressly authorized for payment in this Agreement, as the same may be amended
from timeto time.

N. Escrow of TIF Obligation Documents. The parties agree that within fifteen (15) business days following the
execution of this Agreement that al documents determined by Bond Counsel to be necessary to issue and deliver the TIF Obligations
(other than satisfaction by the Devel oper of the requirementsof Section 7 hereof and the satisfaction by the City of the requirements
of Section8(D) and (E)) shall befinalized, executed and delivered to bond counsel in escrow, subject to release and delivery by Bond
Counsel onreceipt of theitems set forthin Section 7 and Section 8(D) and (E) hereof as the conditions to initial issuance and delivery
of TIF Obligations and delivery of a customary Bond Counsel opinion.

0. Annual Reports. The Developer shall submit annual reports to the City and SLDC on progress under the
Redevelopment Plan, the status of each of the Redevelopment Projects and the compliance by it and any Sub-Developer with the
covenants and agreement under this Agreement and any Parcel Development Agreement, including the compliance with the
provisions of Section 13.D. hereof and Exhibit B hereto. The annual reports shall be submitted no later than sixty (60) days after
each calendar year.

P. Memorandum of Agreement. TheDeveloper may, at itsoption, record a memorandum of this Agreement, and
the agreements and covenants contained herein shall be covenants running with the land.

[Balance of pageintentionally left blank]

IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to beduly executed in their
respective names and have caused their respective sedls to be hereunto affixed and attested as of the date first above written.

[SIGN IN BLACK INK ONLY]
CITY OF ST. LOUIS, MISSOURI
By:

Francis G. Slay, Mayor
By:

Darlene Green, Comptroller
[SEAL]
Attest:
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Register

Approved as to Form:

Patricia Hageman, City Counselor

GRAND CENTER, INC., a Missouri
not-for-profit corporation

By:
Vincent C. Schoemehl, Jr.
President
STATE OF MISSOURI )
) SS
CITY OF ST. LOUIS )
On this day of , 2003, before me appeared Francis G. Slay, to me personally

known, who, being by me duly sworn, did say that he isthe Mayor of the City of St. Louis, Missouri, that the seal affixed to the
foregoing instrument is the sea of said City, and that said instrument was signed and sealed on behalf of said City by authority
granted him by law; and said Francis G. Slay acknowledged said instrument to be the free act and deed of said City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal a my officeinthe City and State
aforesaid, the day and year first above written.

My term expires

(Sed) .
Notary Public
STATE OF MISSOURI )
) Ss
CITY OF ST. LOUIS )
Onthis day of ,2003, beforemeappeared Darlene Green, to mepersonally known,

who, being by me duly sworn, did say that she isthe Comptroller of the City of St. Louis, Missouri, that the seal affixed to the
foregoing instrument is the seal of said City, and that said instrument was signed and sealed on behalf of said City by authority
granted her by law; and said Darlene Green acknowledged said instrument to be the free act and deed of said City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal at my office in the City and State
aforesaid, the day and year first above written.

My term expires

(Sedl) :
Notary Public
STATE OF MISSOURI )
) S
CITY OF ST. LOUIS )
On this day of , 2003, before me appeared Vincent C. Schoemehl, Jr., to me

personally known, who, being by me duly sworn, did say that he is the President of Grand Center, Inc., a Missouri not-for-profit
corporation, and that saidinstrument was signed and sealed on behalf of said Grand Center, Inc. by authority of the board of directors,
and said Vincent C. Schoemehl, Jr., acknowledged said instrument to be the free act and deed of said corporation.

IN TESTIMONY WHEREOF, | havehereuntoset my hand and affixed my official seal at my officein the City and State
aforesaid, the day and year first above written.

My term expires

(Seal)

Notary Public
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EXHIBIT B
Equal Opportunity and Non-Discrimination Guidelines

Inany contract for work in connectionwiththe redevelopment of any property inthe Redevelopment Area, the Devel oper
(which term shall include Developer, Sub-Developer(s), any designees, successors and assigns thereof, and any entity formed to
implement the project of which the Developer is agenerd partner), its contractors and subcontractorswill include a clause requiring
compliance with all federal, stateand local laws, ordinances, or regulations governing equal opportunity and nondiscrimination, the
ExecutiveOrdersof the Mayor of the City dated December 6, 1984, January 10, 1990, March 31, 1992, (and subsequent Executive
Orders) and al guidelines and further, such parties shall make a good faith effort to exceed the percentage goals set forth in the
Executive Orders.

The Developer and its contractor will not contract or subcontract with any party known to have been found in violation
of any such laws, ordinances, regulations or these guidelines.

In the redevelopment of the Redevelopment Area, there shal be maximum utilization of bona fide minority business
enterprises (“MBE’s”) andwomenbusinessenterprises (“WBE's"). TheDeveloper will set agoal of twenty-five percent (25%) MBE
participation and five percent (5%) WBE participation under these guidelines. In the event the Developer fails to attain that goal,
the Developer may be required to show good cause therefor; provided, however, that this requirement will be deemed to have been
met when documentation evidences that all available resources (i.e. MBE/WBE suppliers, contractors, and subcontractors) willing
toperformthework or provide the supplies--at a price which (i) is within the range requested by non-MBE/WBE's;or (ii) if higher
than that requested by non-MBE/WBE's, is attributabl e to the effects of past discrimination--have been exhausted.

ThetermM BE shall mean, asoleproprietorship,partnership,corporation, profit or non-profit organizationowned, operated
and controlled by minority group memberswho have at least fifty-one percent (51%) ownership. The minority group member(s)
must have operational and management control andinterest in capital and earnings commensurate withtheir percentage of ownership.
The term Minority Group Member(s) shall mean persons legaly residing in the United States who are Black, Hispanic, Native
American (American Indian, Eskimo, Aleut or Native Hawaiian), Asian Pacific American (persons with origins from Japan, China,
the Philippines, Vietnam, Korea, Samoa, Guam, U.S. Trust Territory of the Pacific Islands, Laos, Cambodia or Taiwan) or Asian
Indian American (persons with origins from India, Pakistan or Bangladesh). The term WBE shall mean a sole proprietorship,
partnership, corporation, profit or non-profit organization owned, operated and controlled by awoman or womenwho have at least
fifty-one percent (51%) ownership. Thewoman or women must have operational and managerial control and interest in capital and
earnings commensurate with their percentage of ownership.

The Developer agrees for itself and its successors and assigns, that there shall be covenantsto ensure that there shall be
no discrimination on the part of the Developer, its successors or assigns upon the basis of race, color, creed, national origin, sex,
marital status, age, sexua orientation or physical handicap in the sale, lease, rental, use or occupancy of any property, or any
Improvements erected or to be erected in the Redevelopment Area or any part thereof, and those covenants shall run with the land
and shall be enforceableby the St. Louis Development Corporation, the City, and the United States of America, astheir interestsmay
appear in the Redevelopment Project.

The Developer agress that if the Developer of the Redevelopment Area creates permanent jobs, it shall enter into an
Employment Plan with the Saint Louis Agency on Trainingand Employment andthe SLDCfor referral of Jobs Training Partnership
Act digibleindividuals. Said Employment Plan shall specify the number of jobsto be covered by the Employment Plan, the target
date for referrals to begin, and the procedure for referral.

EXHIBIT C
(Redevelopment Proposal)

[Copy available for inspection at SLDC's
Office during normal business hours.]
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EXHIBIT D
DESCRIPTION OF REDEVELOPMENT PROJECTS SOURCES OF FUNDS

Total Development Completion

Costs Date TIF Support
A. District Theaters/ Museums/Arenas $26.060 MM + 20%
1. African American Museum $30,000,000 2006
2. Circus FloralFlexible Performance Space 4,600,000 2011
3. Contemporary Art Museum 12,000,000 2003
4, Medinah Arts Center 5,460,000 2004
5. Moolah Theater 11,250,000 2010
6. SLU Arena 66,900,000 2005
7. Sun Theater 4,525,000 2007
B. District Parking $7.200MM + 20%
8. Garage | (1,000 Cars) 11,990,000 2007
9.  Symphony Plaza and Parking 7,200,000 2005
10. Garagell (750 Cars) 8,985,000 2011
11. Garagelll (750 Cars) 8,985,000 2006
C. District Green Space/ Public Housing $11.530MM + 20%
12. Covenant Plaza 1,250,000 2010
13. Demar Re-routing 1,000,000 2007
14. District Improvements 15,000,000 2004-2016
15.  Urban Garden 879,000 2003
D. District Education / Housing Pr oj ects $5.975MM + 20%
16. Charmaine Chapman Community Center 5,000,000 2006
17.  Kim'sKids Daycare Center — Phase | 1,650,000 2006
18. Olive West Housing 22,455,000 2005
19. Village Academy 4,050,000 2006
E. District Historic Rehabilitation Projects $11.360MM + 20%
20. Humboldt Building 5,200,000 2005
21. Metropolitan Building 14,060,000 2004
22. 634 N. Grand 4,745,000 2004
23. Woolworth's 6,390,000 2003
F. District Retail / Mixed Use Development $17.670MM + 20%
Projects
24, Phasel 10,080,000 2006
25. Phasell 11,400,000 2010
26. Phaselll 173,980,000 2008-2016

Notwithstanding anything contained herein to the contrary, the total amount of TIF Obligations shall not exceed $80,000,000
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EXHIBIT D-1

PHASE | REDEVELOPMENT PROJECTS
Series A Notesand Series B Notes
Allocable Amount of TIF Obligations

Series A Notes
1. SLU Arena $ 15,000,000
2. Woolworth's $ 1,800,000
3. District Improvements $ 1,000,000
Series B Notes
4. Gaagel $ 2,000,000
5. Kim'sKids Daycare Center — Phase || $ 150,000
6. Humboldt Building $ 1,000,000
7. Metropolitan Building $ 4,100,000
8. 634 N. Grand $ 3,200,000
9. Phasel District Retail Mixed Use $ 3,200,000
EXHIBIT D-2
PHASE | REDEVELOPMENT PROJECTS
Series C Notes
Allocable Amount of TIF Obligations
1. African American Museum $ 4,000,000
2. Contemporary Art Museum $ 2,000,000
3. MedinaArts Center $ 2,490,000
4. Symphony Plazaand Parking $ 890,000
5. Urban Garden $ 280,000
6. Charmaine Chapman Community Center $ 500,000
7. Olive West Housing $ 4,575,000
8. Village Academy $ 250,000
EXHIBIT E
(Certificate of Reimbursable Redevelopment Project Costs)
TO: , as Fiscal Agent
St. Louis, Missouri
RE: $80,000,000 Tax Increment Revenue Notes (Grand Center Redevelopment Area)
RE: [Identify Type of Project; Name of Project]
You are hereby requested and directed as Fiscal Agent under Ordinance No. adopted on , 2003

[Board Bill No. ] (the* Ordinance”) by theCity of St.Louis, Missouri (the* City”) to advancemoneysin the Project Account
of the Project Fund for the payment of the following Reimbursable Redevelopment Project Costs:

Payee Amount Description of Redevelopment Project Costs

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the Approving Ordinances. The undersigned
isthe Devel oper under the Redevel opment Agreement dated as of , 2003betweenthe City
and the Developer, and hereby states and certifies that:

1. Eachitem listed above is a Reimbursable Redevelopment Project Cost and was incurred in connection with the
construction, renovation, repairing, equipping and constructing of a Redevelopment Project.

2. These Reimbursable Redevelopment Project Costs have been incurred by the Developer (or a Sub-Developer) and
arepresently dueand payableor have been paid by the Developer and are payable or reimbursable under the A pproving Ordinances
and the Redevel opment Agreement.

3.  Eachitem listed above has not previously been paid or reimbursed from moneysin the Project Fund and no part
thereof has been included in any other certificate previously filed with the Fiscal Agent.
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4.  There has not been filed with or served upon the Developer any noticeof any lien, right of lien or attachment upon
or clam affectingtheright of any person, firmor corporation to receive payment of the amounts stated in this request, except tothe
extent any such lien is being contested in good faith.

5. All necessary permitsand approvals required for the portion of thework on the Redevel opment Project towhichthis
certificate relates have been issued and arein full force and effect.

6.  All work for which payment or reimbursement is requested has been performed in a good and workmanlike manner
and in accordance with the Concept Site Plan.

7.  The costs congtitute advances under the TIF Obligations.

8. TheTIFObligationsissuedtoreimbur setheDeveloper (or Sub-Developer)for any cost itemtobereimbur sed
under this Certificate shall be Taxable TIF Obligations:

Yes: No:

If yes, that portion attributable to Taxable TIF Obligationsis $

9. Intheevent that any cost item to be reimbursed under this certificateis deemedtonot constitute a “ redevel opment
project cost” within the meaning of the TIF Act, the Developer (or Sub-Developer) shall have the right to substitute other eligible
Reimbursable Redevelopment Project Costs for payment hereunder.

Dated this day of , 20

GRAND CENTER, INC.

By:
Name:
Title:

[SUB-DEVEL OPER - add if applicable]

By:
Name:
Title:

Approved for Payment this day of , 20

CITY OF ST. LOUIS, MISSOURI
Authorized Comptroller Representative*

By:
Name:
Title:

Approved for Payment this day of , 20

ST. LOUISDEVELOPMENT CORPORATION

By:
Name:
Title:
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EXHIBIT F

FORM OF CERTIFICATE OF
COMMENCEMENT OF CONSTRUCTION

DELIVERED BY
GRAND CENTER, INC.

RE: [Identify Type of Project; Name of Project]
Theundersigned, ,a (the“ Developer”), pursuant tothat certain
Redevelopment Agreement dated as of , 2003, between the City of St.Louis, Missouri (the “City”)

and the Developer (the “Agreement”) hereby certifies to the City asfollows:

1. All property within the Redevelopment Area necessary for the Redevelopment Project designated as:
hasbeenacquiredby theDevel oper (or Sub-Devel oper)

in accordance with the Agreement.

2. The Developer (or Sub-Developer) has entered into an agreement with a contractor or contractors to construct a
Redevelopment Project described as follows: .

3. The Developer (or Sub-Developer) has obtained al necessary financing needed to complete this Redevelopment
Project.

4.  This Certificate of Commencement of Construction is being issued by the Developer (and any applicable Sub-
Developer) to the City in accordance with the Agreement to evidence the Developer’s satisfaction of all obligations and covenants
with respect to Commencement of Construction of the described Redevelopment Project.

Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set his’her hand this day of ,

200

GRAND CENTER, INC.

By:
Name:
Title:

[SUB-DEVELOPER — add if applicable]

By:
Name:
Title:

EXHIBIT G

FORM OF
CERTIFICATE OF SUBSTANTIAL COMPLETION

DELIVERED BY
GRAND CENTER, INC.
RE: [Identify Type of Project; Name of Project]
Theundersigned, Grand Center, Inc.,anot-for-profit corporation(the“ Developer”), pursuant tothat certamRedeveIopment

Agreement dated as of 2003, between the City of St. Louis, Missouri (the “ City”) and the
Developer (the “ Agreement”), hereby certifiesto the City as follows:

1. That asof , , the construction, renovation, repairing, equipping and constructing of the
Redevelopment Project designated: in the Redevelopment Areahas been substantially
completed in accordance with the Agreement.

2. This Certificate of Substantial Completion is accompanied by the project architect’s certificate of substantial
completion on AIA Form G-704 (or the substantial equivalent thereof), a copy of which is attached as Appendix A and by this
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reference incorporated herein), certifying that such Redevelopment Project have been substantially completed in accordance with
the Agreement.

3.  This Certificate of Substantial Completion is being issued by the Developer to the City in accordance with the
Agreement to evidence the Developer’s satisfaction of all obligations and covenants with respect to such Redevel opment Project.

4.  TheCity's acceptance (below) or the City’ s failure to object in writing tothis Certificatewithin 30 daysof thedate
of delivery of this Certificate to the City (which written objection, if any, must beddiveredtothe Developer prior tothe end of such
30 day period), and the recordation of this Certificate with the City of St. Louis Recorder, shall evidence the satisfaction of the
Developer’ s agreements and covenants to perform the portion of the Work withrespect tothe Redevel opment Project to which this
Certificate relates.

This Certificate shall be recorded in theoffice of the City of St. Louis Recorder. This Certificateisgivenwithout prejudice
to any rights against third parties which exits as of the date hereof or which may subsequently come into being.

Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement.

IN WITNESSWHEREOF, the undersigned has hereuntoset his’her handthis___day of ,

GRAND CENTER, INC.

By:
Name:
Title:

[SUB-DEVELOPER — add if applicable]

By:
Name:
Title:
ACCEPTED:
CITY OF ST. LOUIS, MISSOURI
By:
Name[Print]:
Title:
ST. LOUIS DEVELOPMENT CORPORATION
By:
Name[Print]:
Title:
EXHIBIT H
OFFICE OF THE COMPTROLLER, City of St. Louis
Tax Increment Financing (T1F) District
Quarterly Information Form (Confidential)*
Redevelopment Area: Grand Center

Type of Project:
Name of Project:

Monthly/Quarterly Period:

FED ID Number:

Name of Company:

Address;**

Home Office:
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Contact Person:

Phone:

Earnings tax paid to City during quarterly period:
(Business Return Form 234)

Earnings Tax withholding to City during
quarterly period: (Form W-10)

Payroll tax paid to City during quarterly period:
(Form P-10)

Salestax paid to State during quarterly period:
(Form53-SF. MO Dept. of Revenue Sales Tax Return)

Restaurant Gross Receipts:
(City of S. Louis Gross Receipts Tax Report)

* Thisinformation will not be part of any public record.
* INFORMATION ISREQUIRED FORTHISSPECIFICLOCATIONONLY. DONOT COMBINEWITHANY OTHER
LOCATION

EXHIBIT |

PARCEL DEVELOPMENT AGREEMENT

THIS PARCEL DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into as of the day of
, 2003, by and between GRAND CENTER, INC., anot-for-profit corporation duly organized and existingunder the

laws of the State of Missouri (the “Developer”), and , a
organizedand existingunder thelaws of the Stateof (the" Sub-Developer™).
WITNESSETH

WHEREAS, Developer and the City of St. Louis, Missouri, acity and political subdivision duly organized and existing
under its charter and the Constitution and laws of the State of Missouri (the “City”), have entered into a certain Redevelopment
Agreement dated as of ___, 2003 (the" Redevelopment Agreement”), providing, inter alia, for
development, in cooperation with the City, of the Redevelopment Area, pursuant to the Tax Increment Blighting Analysis and
Redevelopment Plan (the “Redevelopment Plan”) for the Grand Center Redevel opment Areg;

WHEREAS, identified on Exhibit A to the Redevelopment Agreement arecertain privateimprovement projectsand public
improvement projects, described in the Redevelopment Plan as the Redevelopment Projects which will serve a public purpose,
contingent upon obtaining agreements and municipal financia assistance from the City;

WHEREAS, the City proposes to finance a portion of the costs to be incurred in connection with the Redevel opment
Projects by utilizing tax increment financing in accordancewiththe Act, and has established the Grand Center Redevelopment Area
Specia Allocation Fund and authorized the issuance and sale of up to $80,000,000 in tax increment revenue obligationsin two or
more series, the proceeds of which are to be used to pay for a portion of the costs of the Redevel opment Projects;

WHEREAS, the City approved on November 15, 2002, Ordinance No. 65703 [Board Bill No. 286] designating a
Redevelopment Area known as the Grand Center Redevel opment Area pursuant tothe A ct, approvingthe Redevelopment Planand
a series of Redevelopment Projects with respect thereto, and adopting tax increment financing for the Redevel opment Area; and

WHEREAS, the City approved on , 2003, Ordinance No. [Board Bill No. ___] approving
the execution of a Redevelopment Agreement to carry out the Redevelopment Plan; and

WHEREAS, the Redevel opment Agreement setsforththerightsand obligationsof the City and the Devel oper withrespect
to the implementation of the Redevel opment Projects described in the Redevel opment Plan; and

WHEREAS, in furtherance of the Redevelopment Plan and subject to the terms and conditions of the Redevel opment
Agreement, as applicable to the Project Parcel identified on Exhibit A attached hereto, Sub-Developer has submitted a Project
Proposal and stated itsdesiretocompl etetheRedevelopment Project known asthe Project and,
accordingly, as the designee of the Developer for such purpose, to develop the real estate and related improvements located on the
Project Parcel substantially in accordance with the Authorized Project Proposal, the Authorized Project General Plans and the
Authorized Project Budget and Development Schedule attached hereto as Exhibits B, C and D, respectively, asthe same may be
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modified in accordance with the terms hereof, and as otherwise approved by Developer in accordancewiththe requirements of this
Agreement;

NOW, THEREFORE, the Developer and the Sub-Developer, in consideration of the premises and the mutual agreements
herein contained, the receipt and sufficiency of which is hereby acknowledged, and subject tothe conditionsherein set forth, do agree
asfollows:

Section 1. Definitions. All capitalized terms used herein, other than proper nouns, shall have the meanings
ascribed to them in Section 1 of this Agreement, except as they may be defined elsewhere in this Agreement. As used in this
Agreement, the following words and terms shall have the following meanings:

“Act” or “TIF Act” means the Real Property Tax Increment Allocation Redevelopment Act, Sections 99.800 to 99.865,
Revised Statutes of Missouri, as amended.

“Acquisition Costs’ means all costs of acquiring those portions of the Redevelopment Area, including the Project Parcel,
necessary for the Redevel opment Projects, including, but not limited to: cost of land andimprovementsor long-term leasehold interest
therein; brokerage commissions; costs of titlecommitments, reports or policies; surveys, engineering fees, soil and hazardous waste
and other site and property related reports; appraisals; and professional fees of any kind or nature, including attorneys’ fees, filing
fees, recordingfees, experts' fees, and al litigation costs, including commissioners awards, judgments, and all associated court costs,
fees and expenses.

“Agreement” means this Parcel Development Agreement, as the same may be from time to time modified, amended or
supplemented in writing by the parties hereto.

“Approving Ordinance” means collectively Ordinance No. 65703 [Board Bill No. 286] adopted on November 15, 2002
designating a Redevelopment Area known as the Grand Center Redevelopment Area pursuant to the Act, approving the
Redevelopment Plan and a series of Redevelopment Projects with respect thereto and adopting tax increment financing for the
Redevelopment Area, and Ordinance No. [BoardBillNo. adoptedon ,2003
approving the execution of a Redevelopment Agreement to carry out the Redevelopment Plan.

“ Authorized Project” meansthe Redevel opment Project to be devel oped and constructed onthe Project Parcel as described
in and authorized pursuant to this Agreement.

“ Authorized Project Allocation” meansDevel oper’ sallocation to the A uthorized Project of Reimbursable Redevel opment
Project Costsinthemaximumamount of $ ,lessand exceptingDevel oper’ s costs allocated to the Authorized
Project, and subject to verification and adjustment by Devel oper in accordance with the terms and conditions of this Agreement.

“Authorized Project Budget” means the budget for the Authorized Project prepared by Sub-Developer, approved by
Developer and attached as Exhibit D attached hereto, as the same may be amended or supplemented from time to time.

“Authorized Project General Plans’ means the concept plans for the Authorized Project prepared by Sub-Developer,
approved by Developer and attached or to beattached heretoas Exhibit C, asthe samemay be amended or supplemented from time
to time.

“Authorized Project Proposal” meanstheproposal submitted by Sub-Developer tothe Devel oper for the devel opment and
construction of the Authorized Project as described in Exhibit B attached hereto, as the same may be amended or supplemented from
time to time.

“Authorized Project Work” means the Work to be performed by the Sub-Developer to complete the construction and
development of the Authorized Project.

“Board” means the Board of Aldermen of the City of St. Louis, Missouri.

“Bond Counsel” means Bryan Cave LLP, St. Louis, Missouri, or an attorney at law or afirm of attorneys acceptable to
the City of nationally recognized standing in matters pertaining to the tax-exempt nature of interest on obligations issued by states
and their political subdivisions duly admitted to the practice of law before the highest court of any state of the United States of
Americaor the District of Columbia.

“Certificate of Commencement of Construction” means a document substantially intheform of Exhibit F attached hereto
andincorporated by referenceherein, delivered by the Developer (and any applicable Sub-Devel oper) tothe City inaccordancewith
this Agreement and evidencing commencement of construction of each of the Redevelopment Projects, including as to this
Agreement, commencement of construction of the Authorized Project.

“Certificate of Reimbursable Redevelopment Project Costs’ means a document, substantialy in the form of Exhibit E
attached hereto, provided by the Sub-Developer to the Developer evidencing Reimbursable Redevelopment Project Costs
(individually or together withother Certificates of Reimbursable Redevel opment Project Costs submitted by Sub-Developer, not to
exceed the Authorized Project Allocation) incurred by the Sub-Developer and relating to the Authorized Project.
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“Certificate of Substantial Completion” means a document substantially in the form of Exhibit G attached hereto and
incorporated by referenceherein, delivered by the Devel oper (and any applicable Sub-Developer) to the City in accordance with this
Agreement and evidencing the completion of the each of the Redevelopment Projects, including, asto this Agreement, completion
of the Authorized Project.

“City” meansthe City of St. Louis, Missouri, abody corporate and political subdivision of the State of Missouri.

“Developer” meansGrand Center, Inc., anot-for-profit corporation duly organized and existingunder thelaws of the State
of Missouri, or its permitted successors or assigns in interest.

“Excusable Delay” means any and al causes beyond the control of Developer or the Sub-Developer, including but not
limited to acts of God, fire or other casualty, strike, lockout or other labor dispute, weather conditions, shortages or unavailability
of material, labor or utilities, failure or delay in financings, market demand, vandalism, laws, orders or regulations of any court,
governmental, civilian or military authority, acts of war or acts of terrorism.

“Finance Director” means the officer of the City authorized, from time to time, to act as the chief financial officer and
treasurer by the City.

“Fiscal Agent” means , whose principal corporate trust office
islocated in St. Louis, Missouri, and any successor or assign.

“Governmental Approvals’ means al plat approvals, re-zonings, text amendments or other zoning changes, site or
development plan approvals, conditional use permits, resubdivisions or other subdivision approvals, variances, sign approvals,
building permits, grading permits, occupancy permits or similar approvals, from the City, the State of Missouri, the Metropolitan
St. Louis Sewer Disgtrict, the U.S. Army Corpsof Engineers, the Missouri Department of Natural Resources, the U.S. Department
of Interior and other or similar approvals required for the implementation of the Redevelopment Projects, includingthe Authorized
Project.

“Grand Center Redevelopment Area’” means the entire area designated in the Redevelopment Plan, which area includes
those portions of such areathat are to beredevel opedintothe Redevel opment Projectsand as designated in the Redevel opment Plan
as the Redevelopment Area as described on Exhibit A attached thereto and including the Project Parcel described in Exhibit A
attached hereto.

“Interest Rate” means the rate per annum for Notes as may be agreed to by the purchasers thereof.

“lssuance Costs” means the fees and expenses of the City’s financial and legal advisors, the Bond Counsel and the fees
and expenses of the Fiscal Agent, and the administrative expenses incurred by the Office of the Comptroller of the City.

“Net Proceeds’ shall have the meaning as defined in the Note Ordinance.
“Note Ordinance” means Ordinance No. [Board Bill No. ] approved on , 2003 authorizinga Note

Ordinance in connection with the issuance of one or more series of TIF Obligations to carry out the Redevelopment Plan; and any
trust indenture relating thereto, and all related ordinances, resolutions and proceedings.

“Parcel Development Agreement” shall mean agreements, including this Agreement, between the Developer and other
parties designated as Sub-Developer pursuant to the terms of a Parcel Development Agreement, providing for the development of
one or more of the Redevelopment Projects, including, as to this Agreement, the Authorized Project.

“Project Parcel” means the Project Site having the legal description set forth in Exhibit A attached hereto.

“Project Sites’ meansthoselocationswithin the Redevelopment Area, includingthe Project Parcel, which contain multiple
sites for development of: (a) Districts Theaters, Museums and ArenaRedevelopment Projects; (b) District Parking Redevel opment
Projects; (c) District Green Space and Public Improvement Redevelopment Projects; (d) District Education and Housing
Redevelopment Projects; (e) District Historic Rehabilitation Redevelopment Projects; and (f) District Retail and Mixed Use
Redevelopment Projects.

“Redevelopment Agreement” means the Redevelopment Agreement dated , 2003 by
and between Developer and the City, as the same may be from time to time modified, amended or supplemented in writing by the
parties hereto.

“Redevelopment Ared” shall have the meaning set forth on Exhibit A to the Redevel opment Agreement and incorporated
therein and herein by reference.

“Redevel opment Plan” means the redevel opment plan titled the “ Tax Increment Blighting Analysis and Redevel opment
Plan for the Grand Center Redevelopment Area’ dated August 2, 2002, as amended, and as adopted by the Board of Aldermen
pursuant to Ordinance No. 65703 [Board Bill No. 286] on November 15, 2002, as such Plan may be amended from time to time.

“Redevelopment Projects’ meansthe series of Redevelopment Projects, includingthe Authorized Project, described inthe
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Redevelopment Plan and the Redevelopment Proposal providing for the following various types of development: (a) Districts
Theaters, Museums and Arena Redevelopment Projects; (b) District Parking Redevel opment Projects; (c) District Green Spaceand
Public Improvement Redevelopment Projects; (d) District Education and Housing Redevelopment Projects; (€) District Historic
Rehabilitation Redevelopment Projects; and (f) District Retail and Mixed Use Redevel opment Projects.

“Redevel opment Project Costs’ means the sum total of all reasonable or necessary costs actually incurred in performing
the Work and any such costs incidental to the Redevelopment Plan or the Redevel opment Projects. Such costs include, but arenot
limited to, the following: (a) costs of dl due diligence permitted hereunder, including studies, surveys, plans, reports, tests and
specifications; (b) professional service costs, including, but not limited to, architectural, engineering, legal, marketing, financial,
planningor special services, (c) Acquisition Costs; (d) costs of demalition of buildings, and the clearingand gradingof land; (€) costs
of rehabilitation, reconstruction, or repair or remodeling of existing buildings and fixtures; (f) costs of construction of public works
orimprovements; (g) Issuance Costs; (h) al or aportion of ataxingdistrict’ scapital costsresultingfromthe Redevel opment Project
necessarily incurred or to be incurred in furtherance of the objectives of the Redevelopment Plan and the Redevelopment Project,
to the extent the City by written agreement accepts and approves such costs; and (i) paymentsin lieu of taxes.

“Redevel opment Proposal” means the TIF Application of Developer dated June 28, 2002, for the Redevel opment Area,
and attached as Exhibit C to the Redevel opment Agreement and incorporated therein and herein.

“Reimbursable Redevelopment Project Costs’ means those Redevelopment Project Costs which are eligible for
reimbursement to the Devel oper and any applicable Sub-Developersin accordancewiththe Act, the Redevel opment Agreement and
any applicable Parcel Development Agreement, including, asto this Agreement, Redevel opment Project Costs which relate to the
Authorized Project.

“Related Entity” meansany entity related to the Sub-Developer by one of therel ationshi psdescribed in Section 267(b) of
the United States I nternal Revenue Code of 1986, as amended, or any entity in which Developer owns, in the aggregate, at least fifty
percent (50%).

“SLDC” meansthe St. Louis Development Corporation, a non-profit corporation organized and existing under the laws
of the State of Missouri.

“Specia Allocation Fund” means the City’s Grand Center Special Allocation Fund created in the Approving Ordinance.
“Sub-Developer” means, asto this Agreement, organized

and existing under the law of the State of , being the party deggnated by the Developer as provided in the
Redevelopment Agreement to devel op the Authorized Project in accordance with the terms and conditions of this Agreement.

“TIF Commission” means the Tax Increment Financing Commission of the City of St. Louis, Missouri.

“TIF Obligations’ meansany tax increment revenue notes and/or tax increment revenue bonds authorized by the City (or
through The Industrial Development Authority of the City of St.Louis, or any other stateor locd issuer) inaccordance with the TIF
Act, the Note Ordinance and this Agreement.

“TIF Revenues’ shall have the same meaning as set forth in the Redevel opment Agreement.

“Work” means all work, including, as to the Authorized Project, all Authorized Project Work, necessary to prepare the
Redevelopment Areaand to construct the Redevel opment Projectsfor the Redevelopment Areaor reasonably necessary to effectuate
the intent of the Redevelopment Agreement and, as to the Authorized Project, the intent of this Agreement.

Section 2. A. Authorized Project. The Sub-Developer agrees to carry out the Authorized Project
substantially in accordance with the Ordinances and Exhibits thereto, the Redevel opment Agreement, the Redevelopment Plan and
this Agreement,includingthe Authorized Project Proposal, the Authorized Project General Plans, the Authorized Project Budget and
Development Schedule. Thetermsand provisions of the Approving Ordinances and of the Redevel opment Plan, as may be amended
fromtimetotime, are fully incorporated herein by reference. The Sub-Developer agreesto advancedl Redevelopment Project Costs
as necessary to acquire ownership of or, as approved by Developer, leasehold title to, the Project Parcel necessary to completethe
Authorized Project Work, all subject to the Sub-Developer’ srights as set forth in Section 2.A(vii) hereof.

The Sub-Developer agrees, subject to the terms and conditions hereof:

0] To construct the Authorized Project in substantial conformity with the Redevelopment Plan and the
Authorized Project Proposal as further delineated in the Authorized Project General Plans.

(i) To commenceconstruction of the Authorized Project by no later than
and to complete construction of the Authorized Project no later than , prowded however,
the foregoing commencement and compl etion deadlines may be extended for Excusable Del ay as defined herein, provi ided
no such extension shall exceed the outside deadlines established pursuant to the Redevel opment Agreement.

(iii) To obtain any and al permits and licenses required by the City necessary to perform under this
Agreement and toconformto all rules, regulations, codes and ordinances of the City applicableto performanceby the Sub-
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Developer under this Agreement.

(iv) To permit access to the Project Parcel and to all records of files pertaining to the Authorized Project
by representatives of the Developer and the City and their respective designees at all reasonable times for any purpose
related to this Agreement, which the Developer or the City deems necessary, including, but not limited to, inspection of
all Authorized Project Work or verification of compliance with this Agreement or applicable law.

(v) Authorized Project Work, including both work on any outdoor parks and public ways and indoor
features of newly constructed or rehabilitated buildings, shall be designed and constructed according to the relevant aspects
of (a) current standards as published by the U.S. Access Board, (b) current recommendations as published by the U.S.
Access Board to the extent agreed to by the Devel oper and the Sub-Developer, (c) current editions of the BOCA, ANSI,
and International Code Council codes as adopted by the City of St. Louis, and (d) current pertinent publications of the
Federal Highway Administration.

(vi) In order to assurethat theA uthorized Project iscompliant with such standards, the Sub-Devel oper shall
employ for consultation on both the design and construction of the Authorized Project alicensed professional architect or
engineer who has arecognized specialty in barriers to access for people with disabilities. Any such licensed professional
architect or engineer shall have demonstrated professional experience in completed projects that comply with applicable
governmental requirements for accessibility.

(vii) Notwithstanding anything contained herein to the contrary, the obligation of the Sub-Developer to
construct the Authorized Project is subject to the satisfaction or waiver by the Sub-Developer, on or before
, of each of the following conditions as determined in the sole and absolute discretion

of the Sub-Devel oper: ’

the amount, and the terms and conditions governing payment to the Sub-Developer of the
Authorized Project Allocation.

(b) the Sub-Developer shall be satisfied in its sole and absolute discretion with (1) the overall
feasibility, economic or otherwise of the Authorized Project, and (2) the suitability of the Project Parcel, including
without limitation the Sub-Developer’s satisfaction, in its sole and absolute discretion, with (A) all surveys, soil
borings, environmental and other physical investigations, inspections, tests or reports with respect to the Project
Parcel, (B) the status of titletothe Project Parcel, includingwithout limitation the zoning thereof and theavailability
of accessthereto, (C) theavailability of utilities to the Project Parcel, (D) the availability of dl permitsand approvals
necessary for the acquisition, development and operation of the Project Parcel, and (E) any other investigations,
inspections, testsor reportswithrespect tothe Project Parcel. If the Sub-Devel oper determinesthat any oneor more
of the above listed conditions cannot be satisfied in the sole and absol utedi scretion of the Sub-Devel oper asto such
project, on or before , the Sub-Developer shall provide written notice to the
Developer. Such notice shall constitute evidence of the termination of all rights and obligations of the Sub-
Developer under this Agreement unless waivedinwritingby the Sub-Developer. Sub-Developer’ sfailureto timely
deliver such noticeand terminatethis Agreement shall constitute Sub-Developer’ s waiver of all conditions set forth
in this subsection (vii)(b).

(viii) In addition to the foregoing, it shall be a condition precedent to the obligation of the Sub-Developer
toproceed withthe Authorized Project that each of thefollowingshall have been reviewed and approved by the Developer,
such approval not to be unreasonably withheld or delayed, on or before

0] the Authorized Project Proposal;
(i) the Authorized Project General Plans; and
(iii) the Authorized Project Budget.

The parties agreethat the primary criteriafor Devel oper’ sapproval of the Authorized Project Proposal shall beitscompatibility with
the Redevelopment Plan, and that the primary criteriafor Developer’ sapproval of the Authorized Project General Plansshall betheir
architectural and aesthetic compatibility and harmony with Developer’ s conceptualization of the completed Redevel opment Area,
taking into account the requirements of the Authorized Project Proposal, and allowing for reasonable latitude in design innovation.
The parties acknowledge and agree that detailed plans and specifications will be developed by or at the direction of the Sub-
Developer based upon and as afurther iteration and delineation of the Authorized Project General Plans, and that no further approval
of such detailed plans and specifications shall be required to the extent the same do not contravene the Redevel opment Plan or the
Authorized Project Proposal or materially change the nature or scope of the Authorized Project General Plans. [Expand the
description of the design review process.]

B. Eminent Domain; Property Acquisition; Tax Abatement. Sub-Developer acknowledges that neither the TIF
Commission nor the City will useits powers of eminent domain to acquire any portion of the property in the Redevelopment Area
pursuant to the Redevel opment Plan.

C. Excusable Delay. The Sub-Developer shall give the Developer contemporaneouswritten notice of any Excusable
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Delay; provided, however, that al duties and obligations of the Developer hereunder, shal cease and terminate on
, unless the Sub-Devel oper has, on or before such date, commenced construction of the

Authorized Project.

D. Certificate of Substantial Completion.

0] The Sub-Developer shall furnish to the Developer, the City and SLDC a Certificate of Substantial
Completion upon completion of the Authorized Project.

(i) The Developer, the City and SLDC shal, within 30 days following delivery of the Certificate of
Substantial Completion, carry out suchinspectionsas any one or moreof them deem necessary to verify totheir reasonable
satisfaction the accuracy of the certifications contained in the project architect’s certificate of substantial completion
accompanying the Certificate of Substantial Completion. The certificates shall be deemed verified and the Certificate of
Substantial Completion shall be deemed accepted by the Developer, the City and the SLDC unless, prior tothe end of such
30-day period after delivery to the Developer, the City and the SLDC of the Certificate of Substantial Completion, the
Developer, the City or SLDC furnishes the Sub-Developer with specific written objectionsto the status of the Authorized
Project Work, describing such objections and the measures required to correct such objections in reasonabl e detail.

(iii) Upon acceptance of the Certificate of Substantial Completion by the Developer, the City and SLDC
or upon thelapseof 30 daysafter delivery thereof to the Developer, the City and SLDC without any written objectionsby
the Developer, the City or SLDC, the Sub-Developer may record the Certificate of Substantial Completion with the St.
Louis Recorder of Deeds, and the sameshall constitute evidence of the satisfaction of the Sub-Devel oper’ sagreementsand
covenants to perform the Authorized Project Work. Each Certificate of Substantial Completion shall be in substantially
the form attached as Exhibit G hereto and incorporated by reference herein.

E. Advancement of Costs. The Sub-Developer acknowledges that the Devel oper has advanced coststotheCity, SLDC
and othersrelatingt o the Redevelopment Plan and that such costs, together with other costsincurred by Developer in connectionwith
the Redevelopment Plan, quaify as Reimbursable Redevelopment Project Costs and will be included in the Authorized Project
A:Ilocati on as determined by Developer; provided, however that such reimbursement shall belimitedto 2% of the Authorized Project
Allocation.

Section 3. Redevelopment Project Costs. The Sub-Developer acknowledges the following:

A. That the Authorized Project Allocation represents a portion of the Reimbursable Redevelopment Project Costs
relating to the Redevelopment Area, and that such sums shall be paid out of the net proceeds received from the sae of the TIF
Obligations as limited in the aggregate pursuant to the Redevelopment Agreement. Any costs of the Authorized Project in excess
of the Authorized Project Allocation shall be paid by the Sub-Developer, subject to the terms and conditions hereof. Developer
represents and warrants to the Sub-Developer that the Authorized Project Allocation, when added to all other Reimbursable
Redevelopment Project Costs incurred or to be incurred in connection with the Redevelopment Plan, shall not exceed the aggregate
reimbursable limits imposed on all Redevelopment Projects pursuant to the Redevel opment Agreement.

B. Thattheobligationsof theCity to pay the Redevelopment Project Costs (includingtheA uthorized Project Allocation)
and to issue TIF Obligations to finance such Redevelopment Project Costs (and Authorized Project Allocation) are not generd
obligations, and there has not been a pledge of the full faith and credit, of the City, the Stateof Missouri, or any political subdivision
thereof. The obligations to pay Redevelopment Project Costs and to issue TIF Obligations are special limited obligations secured
soldly by the expectation of increased revenues to be generated, herein defined as TIF Revenues, in connection with the
Redevelopment Plan. Neither the City nor the Devel oper shall have any responsibility for paying the Redevel opment Project Costs
(or the Authorized Project Allocation) except with funds from the Specia Allocation Fund, as set forth and provided for in the
Approving Ordinance and the Note Ordinance, and as annually appropriate by the Board of Alderman of the City. The City has
established the Grand Center Redevelopment Area Tax Increment Financing District, and is utilizing tax increment financing as
described inthe Redevelopment Plan, in order to issue TIF Obligations for financing the costs of Redevelopment Projects (including
the Authorized Project). In accordance with the Act, the Approving Ordinances, and the Note Ordinance, the City shall deposit
paymentsin lieu of taxes and certain other taxes and revenues derived from the Redevelopment Areainto a Specia Allocation Fund
and use the same to pay debt service on and certain other obligations associated with the TIF Obligations issued for financing the
costs of the Redevelopment Projects (including the Authorized Project) for reimbursing costs of the project.

Section4. City’sObligationtoReimbur seDevel oper . Sub-Devel oper and Devel oper acknowledgesthat, subject
to the terms of the NoteQrdinance and the Redevel opment Agreement, the City has agreed to issue TIF Obligations to be sold to or
a the direction of the Developer to evidence the City’s obligation to reimburse Sub-Developer for Reimbursable Redevelopment
Project Costs. Sub-Devel oper further acknowledges that the Devel oper has agreed to work collaboratively with the City within 120
days after the delivery of the Certificate of Substantial Completion for the Authorized Project to reimburse the Sub-Devel oper for
Reimbursable Redevel opment Costs in an amount not to exceed the Authorized Project Allocation.

Section5. Reimbur sementsL imited toReimbur sableRedevelopment Pr oj ect Costs; Sub-Developer’ sRight
to Substitute. The Sub-Developer acknowledges that nothingin the Redevelopment Agreement shall obligate the City to issue TIF
Obligations or toreimburse the Developer (or Sub-Developer) for any cost that is not incurred pursuant to Section 99.820.1 of the
TIFAct or that does not qualify asa“ redevelopment project cost” under Section 99.805(11) of the TIF Act. The Sub-Developer shall
provide to the Developer (who shall provide copies of the same to the City): (a) itemized invoices, receipts or other information
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evidencing such costs; (b) a Certificate of Reimbursable Redevelopment Project Costs relating to the Authorized Project in
substantially the form of Exhibit E, hereto; and (¢) an opinion of counsel to the Sub-Developer addressed to the Developer and the
City that such cost is digible for reimbursement under the TIF Act and whether such costs constitute advances under the TIF
Obligations. Inthe event that any Reimbursable Redevelopment Project Cost is determined by Developer or the City not to be a
“redevelopment project cost” under Section 99.805 (11) of the TIF Act, the Sub-Developer shall have the right to substitute other
qualified Redevelopment Project Costs.

Section 6. City’'s Obligations Limited to Special Allocation Fund and TIF Obligation Proceeds. Sub-
Developer acknowledges that notwithstanding any other term or provision of this Agreement, the City’s obligations under the
Redevel opment Agreement toissueT | FObligationsfor Reimbursable Redevel opment Project Costs (includingthe A uthorized Project
Allocation) arespecial limited obligations payable only fromthe Special Allocation Fund and from proceeds of the TIF Obligations,
and fromno other source. The City hasnot pledged itsfull faith and credit relative to theissuance or payment of the TIF Obligations,
or the payment of Reimbursable Redevelopment Project Costs.

Section 7. Completion of Authorized Project; Payment of Authorized Project Allocation.

A.  The Sub-Developer acknowledges that pursuant tothe Redevelopment Agreement and the Note Ordinance the City
has agreed to issue TIF Obligations in two or more series as provided in the Note Ordinance up to a maximum aggregate principal
amount of $80,000,000.

B. Asacondition to receipt of the Authorized Project Allocation, the Sub-Developer shall deliver to the Developer
Certificates of Reimbursable Redevelopment Project Costsin an aggregate amount not less than the Authorized Project Allocation.
Each Certificate of Reimbursable Redevelopment Project Costs shall be accompanied by itemized invoices, receipts or other
information evidencing the amount requested, and the Developer shall approve or disapprove of each Certificate within 60 days of
the submittal thereof. Disapproval by the City or SLDC of any Reimbursable Redevelopment Project Costs submitted by Sub-
Developer to Devel oper (and re-submitted by Devel oper to the City and SLDC or otherwiseincluded inthe Devel oper’ ssubmissions
to the City and SLDC) shdl entitle Developer to disapprove such submissions by Sub-Developer, and Developer shall have the
exclusive right but not the obligation to challenge any such disapproval by the City or SLDC on Developer’ sown behalf, andin the
name, placeand stead of , the Sub-Developer. Sub-Developer shall cooperate fully with Devel oper in connection with theverification
of Reimbursable Redevelopment Project Costs submitted to Developer by Sub-Developer. If the City or SLDC disapproves any
Certificate of Reimbursable Redevelopment Project Cost submitted to Developer by Sub-Developer, the Developer shall deliver to
Sub-Developer the City’s or SLDC' s written statement settingfor the reasonstherefor, and Devel oper shall provide Sub-Developer
withareasonableopportunity to clarify or correct the Certificate of Reimbursable Redevelopment Project Costs submitted by Sub-
Developer. If the Developer, the City and SLDC fail to approve or disapprove any Certificate of Reimbursable Redevel opment
Project Cost within 60 days of the Sub-Developer’'s submittd thereof to the Developer, the Certificate of Reimbursable
Redevelopment Project Costs shall bedeemed approved. Interest on the Reimbursable Redevel opment Project Costs (in anamount
not to exceed the Authorized Project Allocation) shall begin to accrue on the date that is the later of: (i) delivery and approval of
the Certificate of Substantial Completion; and (ii) the date on which Sub-Developer has submitted, and the City, SLDC and the
Developer have approved Reimbursable Redevelopment Project Costsin an amount equa to the Authorized Project Allocation.
Notwithstandingany provision contained inthis Agreement tothecontrary,neitherthe Devel oper nor the City is obligated to approve
any Certificate of Reimbursable Redevelopment Project Costs so long as the Sub-Developer isin default under the terms of this
Agreement, and interest shall not accrue to any such Certificate of Reimbursable Redevelopment Project Costs to disapprove or
returned to any Sub-Developer. Payment to the Sub-Developer of the Authorized Project Allocation is contingent on Sub-
Developer’s submission to Developer of Reimbursable Redevelopment Project Costs at least equal to the Authorized Project
Allocation. Intheevent any Reimbursable Redevelopment Project Costs submitted by the Sub-Developer are disallowed by the
Developer, the City or SLDC, and the Sub-Devel oper, within 30 day sthereafter, fails to verify the accuracy and correctness of such
submission or, prior to substantial completion of the Authorized Project, make asubstitution equivaent to such disallowed amount,
as permitted herein, the Developer shall have the right to reduce the Authorized Project Allocation otherwise payable to the Sub-
Developer pursuant to this Agreement by the amount of the sum disallowed.

C. Sub-Developer acknowledges that a condition to the Sub-Developer’s right to receive payment of the allocable
portion of the Authorized Project Allocation), shall be the delivery to the City and SLDC by the Developer of the following:

0] Certificate of Commencement of Construction, in substantially theform attached as Exhibit F hereto
and incorporated herein by reference, evidencing that the Sub-Developer has (i) acquired dl property (including, if
applicable, leaseholdtitle) necessary for the Authorized Project, and (ii) entered into a binding agreement withacontractor
to construct such Authorized Project;

(i) Evidence of the Sub-Developer’s lender’s commitment to finance the Authorized Project containing
reasonably attainable conditions precedent tolender’ sobligation to finance, in a form acceptabletothe City, or certification
by the Developer (based on Sub-Developer’s certification to Developer, together with such other confirmations and
evidence of financing as Developer may require) that financing for the Redevelopment Project has been obtained;

(iii) Written notice of theacquisition of al property (including, if applicable, leasehold title) necessary for
the Authorized Project within the Redevelopment Areato the Developer;

(iv) Payment of the dlocableportion of Issuance Costs incurred by Developer in connection withthe TIF
Obligations related to the Authorized Project Allocation; and
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(V) Agreeto file all applicable Comptroller reports as set forth herein.

D. All Certificates of Reimbursable Redevelopment Project Costs shall evidence hard costs or, to the extent that such
costs are not hard costs, the Developer shall provide evidence (or deliver to the City evidence provided to Developer by the Sub-
Developer) that it (and/or the Sub-Developer) has incurred hard costs in an amount equal to the amount of each Certificate of
Reimbursable Redevel opment Project Costs.

E. Certificate of Substantial Completion received in accordance with Section 2.D.

F.  Upon Sub-Developer’s satisfaction of therequirementsof Section 7(A) through (E) hereof, the Devel oper shall pay
to the Sub-Devel oper the Authorized Project Allocation, pursuant to the provisions of this Agreement.

Section 8. Special Allocation Fund: Collection and Use of T1F Revenues.

A.  The Sub-Developer acknowledges the duties of the City and Developer pursuant to Section 8 of the Redevel opment
Agreement.

B. Cooperation|nDeterminingTIF Revenues. The Sub-Devel oper agreesto cooperatewith the Devel oper and the City
andtake all reasonable actions necessary to cause the TIF Revenues derived from the Authorized Project tobepaidintothe Specia
Allocation Fund, including the City’s enforcement and collection of all such payments through al reasonable and ordinary legd
means of enforcement. The Sub-Developer shall useits best efforts to supply or cause to be supplied to the Devel oper (who shall
provide copies of the same to the City’s Office of the Comptroller) a completed Tax Increment Financing (TIF) District Quarterly
Information Form for the Authorized Project theform of whichis attached heretoas Exhibit H. The Sub-Developer (or itssuccessors
ininterest as owner or owners or as master lessee or master lessees of any portion of the Project Parcel) agrees to cooperateand take
al reasonable actions necessary to cause the TIF Revenues to be paid into the Special Allocation Fund, including the City’s
enforcement and collection of al such payments through all reasonable and ordinary legal means of enforcement.

C. The Sub-Developer (or its successor(s) in interest as an owner or owner(s) or as master |essee or master |essees of
the affected portion(s) of the Project Parcel) shall requireevery “seller” (asthat termis defined in Section 144.010(10) of the Missouri
Revised Statutes, as amended), |ocated on the Project Parcel and having multiple business operationswithin the City to separately
identify and declare all sales taxes originating within the Project Parcel and to provide such additional information regarding other
sources of sales taxes within the City as may be required to determine the all ocation of new sales taxes attributable to the Project
Parcel during relevant reporting periods for purposes of compliance with this Agreement, the Redevelopment Agreement and the
Act.

D. Tofurther assist the City in calculating TIF Revenues, the Sub-Developer (or its successor(s) in interest as owned
or owner(s) or as master lessee or master lessees of the affected portion(s) of the Project Parcel) shall use all reasonable efforts to
complete and submit the form set forth in Exhibit H in order to:

0] Supply federal and state identification numbers;

(i) Supply or causetobepromptly suppliedtotheCity,copies of statements of earnings, payroll and gross
receiptstaxes paid (on Business Return Form 234, W-10, P-10 and City Gross Receipt Tax Report or successor forms) and
copies of Statesdes tax returnsfiled withtheMissouri Department of Revenue (on Form 53-1 or successor form) promptly
after filing by “sellers’ (as that termis defined in Section 144.010(10) of the Missouri Revised Statutes, as amended)
located on the Project Parcel;

(iii) Supply or cause to be promptly suppliedtothe City, copies of monthly invoices received for utility
services subject to taxation provided to the Project Parcel, including, but not limited to electric, natural gas, cable and
telephone services; and

(iv) Require any purchaser or transferee of real property located within the Project Parcel and any lessee
or other user of red property located within the Project Parcel to designate sales subject to sales taxes pursuant to Chapter
144 of the Revised Statutes of Missouri, as amended, to be reported as originating from the Redevelopment Areato the
fullest extent permitted by law (including reasonable efforts to negotiate for the inclusion of a clause so providing in the
leases or sale contracts relating to the Project Parcel) and to provide the information required pursuant to Section 8.D.(i)-
(iii) above.

So long as TIF Obligations are outstanding, the Sub-Devel oper shall cause the agreements in this Section to be a covenant
running with the land and shall be enforceable asif such purchaser, transferee, lessee or other user of the Project Parcel
were originally aparty toand bound by this Agreement. After notice and an opportunity to cureany default, the covenants
contained inthis Section 8 may, at the option and direction of the Devel oper, be performed on behalf of the Sub-Developer
by the Developer.

Section 9. Maintenance of Redevelopment Area.

A.  Sub-Developer shall useits best efforts to maintain or causeto be maintained al buildings and improvements on the
Project Parcel which it owns or leasesin areasonably good stateof repair and attractiveness, and shall maintain reasonable property
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andliability insurance. In the event Sub-Developer shall fail to perform its obligations and covenants pursuant to this Section 9(i),
Developer shall havetheright, upon not less than 90 days’ prior written notice to Sub-Developer and any mortgagee holding a deed
of trust or leasehold deed of trust lien on the affected portion of the Project Parcel, as the case may be, to purchase insurance required
to be maintained by Sub-Developer and to enter upon the Project Parcel and perform maintenance and repair obligations and
covenants, all at the cost of Sub-Developer.

B. Asto separately owned parcels of read estate within the Project Parcel during the term of this Agreement, Sub-
Developer shall cause, by means of covenants running with the land or otherwise, each owner to maintain the buildings and
improvementsonits parcel in areasonably good state of repair and attractiveness, and tomaintai n reasonable property and liability
insurancewithrespect tothe same. The covenants contained in this subsection (ii) may, at the option and direction of the Developer,
be performed on behalf of the Sub-Developer by the Developer.

C. [Incaseofcasualty, obligationtorebuildor provideinsurance proceedsto Developer equal tothe Authorized
Project Allocation.]

Section 10. Representations and Warranties.

A. Representationsof theDeveloper. Developer makes the following representations and warranties, each of which
are true and correct on the date hereof:

0] Developer, GrandCenter, Inc.,isaMissouri not-for-profit corporation duly organized, validly existing,
and in good standing under the laws of the State of Missouri.

(i) The Developer has all necessary power and authority to enter intothis Agreement, and to execute and
deliver the documentsreqguired of the Devel oper herein, and has complied with all requirements of its operatingagreement.

B. Representationsof the Sub-Developer. Sub-Developer makesthefollowing representationsand warranties, each
of which are true and correct on the date hereof:

0] TheSub-Devel oper, ,Jisa duly organized,
validly existing, and in good standing under the laws of the State of

(i) The Sub-Developer has dl necessary power and authority to enter intothis Agreement, andto execute
and deliver the documents required of the Sub-Developer herein, and has complied with all requirements of its operating
agreement.

C. Indemnification. The Sub-Developer agreestoindemnify, defend and hold the Devel oper, the City and SLDC, their
employees, agents and independent contractors, harmlessfrom and against any and all suits, claims, damages liabilities, costs and/or
expenses arising out of the negligence (including errors and omissions) or willful misconduct of the Sub-Developer, its employees,
agents or independent contractors or lessees, in connection with the management, devel opment, redevelopment, construction and
equipping of the Authorized Project or any breach of this Agreement by the Sub-Developer. The Sub-Developer agreesto name each
of the Devel oper and the City as an additional insured onitsbuildersrisk insurance policies applicable to the Authorized Project and,
upon reasonable written request, shall furnishtothe Devel oper and the City proof of such insurance coverage. The Sub-Developer
shall, to the fullest extent permitted by law, indemnify and hold harmless the Devel oper, the City, and the Mayor, Comptroller,
aldermen, officers and employees, agents and independent contractors thereof, from and against any and all liability, loss, damage,
claim or expense (including, without limitation, attorneys' fees and court costs) arising out of or in connection with the breach of
any of the representations and warranties in subsection B of this Section 10. The Developer agrees, to the fullest extent permitted
by law, to indemnify and hold the Sub-Developer (andits successorsininterest), and the shareholders, directors, officers and agents
and independent contractors thereof, harmless from and against any and all ligbility, loss, damage, claim or expense (including,
without limitation, attorneys’ fees and court costs) arising out of or inconnectionwiththebreach of any of the representations and
warranties in subsection A of this Section 10 or, to the extent of any actual loss of Authorized Project Allocation incurred by Sub-
Developer, any termination of the Redevel opment Agreement as aresult of a default thereunder on the part of the Developer.

Section 11. Non-Compliance. Inthe event of any violation or breach of any covenant, agreement, restriction, or
regulation contained in this Agreement or in the Redevelopment Plan, as may be amended from timeto time, by the Developer or
the Sub-Developer or their successors or assigns as the case may be, the non breaching party shall give written notice of such
violation or breach and the breaching party shall have thirty (30) calendar days after receipt of such notice to cure such breach;
provided, however, that inthe event that said breach cannot be cured within thirty (30) calendar days and the breaching party shall
have undertaken the curing of said breach within thirty (30) calendar days and shall diligently pursue the same, then the failure to
cure said breach within thirty (30) calendar days shall not be a violation or breach hereof. Except as provided herein, in the event
any breach or violation remains uncured after thirty (30) calendar days from the date of notice, the breachingparty, for itself andits
successors and assigns, agrees that the non breachingparty has theright and power toinstitute and prosecute any proceeding at law
or in equity to enforce any covenant or agreement contained herein or in the Redevelopment Plan applicable to the Project Parcel
and for damages resulting therefrom, and in addition, in the event of any such uncured material breach on the part of the Sub-
Developer, the Developer may terminate this Agreement and remove the Sub-Developer as the designated developer as to the
Authorized Project. The parties, their successors and assigns, further agree that the other party shal have the right and power to
institute and prosecute proceedings to enjoin the threatened or attempted violation of any covenant, agreement, restriction or
regulation contained herein or in the Redevelopment Plan. Such legal proceedings, if against the Sub-Developer, shall not affect the
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tax increment financing established in connection with this Agreement. Thebreachingparty at dl times shall havetheright to appeal
to the courts from any adverse decision so rendered prior to the effectiveness of any termination hereunder.

Section 12. Miscellaneous Provisions.

A. Conflict of Interest. Sub-Developer acknowledges the covenants of the City contained in Section 12A of the
Redevelopment Agreement.

B. HazardousSubstances. The Sub-Developer agreesthat it will comply with all laws, orders and regulations of any
governmental authority regarding Hazardous Materials which are applicable to its use of the Redevelopment Area. Hazardous
Materials include Hazardous Material s and Substances as defined by 42 USC section 9601, et seq including any amendments thereto
(CERCLA) any Hazardous Chemical as definedin 24 CFR 1910.1450, any substance, waste or other material considered hazardous,
dangerous, or toxic under any of the Environmental Requirements, etc.

C. Nondiscrimination. The Sub-Devel oper agreesthat, asanindependent covenant running withtheland forever, there
shall be no discrimination upon the basis of race, creed, color, national origin, sex, age, marital status or physical handicap in the sale,
lease, rental, occupancy or useof any of the facilities under its control on the Project Parcel or any portion thereof and said covenant
may be enforced by the Devel oper, the City or the United States of Americaor any of their respective agencies. The Sub-Developer
further agrees that a provision containing the covenantsin this Section shall be included in all agreements pertaining to the lease or
conveyance or transfer (by any means) of all or a portion of the Project Parcel.

D. Compliancewith Affirmative Action, Equal Opportunity and Non-Discrimination L aws and Regulations.

0] Inany contract for work in connection withthe Redevel opment Projectsrelated to any of theproperty
in the Redevelopment Area, the Sub-Developer (which term shall include the Sub-Developer, any transferees, lessees,
designees, successorsand assignsthereof, includingwithout limitation any entity whichisaRelated Entity to such entities),
its contractors and subcontractors shall comply with all federal and state laws, ordinances or regulations governing equal
opportunity and nondiscrimination (the“Laws"). Moreover, the Sub-Devel oper shall contractually requireitscontractors
and subcontractorsto comply with the Laws. The Sub-Developer and its contractors or subcontractorsshall not contract
with any party known to have been found in violation of the Laws.

(i) The parties agreethat the provisionsof City Ordinance#60275, codified at Chapter 3.90 of the Revised
Ordinances of the City of St. Louis, Missouri (the “First Source Jobs Policy”), do not specificaly apply to the Sub-
Developer as a potential recipient of TIF Revenues. Nonethel ess, the Sub-Devel oper voluntarily agreesto makegood faith
effortsto observethe provisionsof theFirst Source Jobs Policy related to thenegotiationof an employment agreement with
the St. Louis Agency on Training and Employment.

(iii) Without limiting any of the foregoing the Sub-Developer voluntarily agrees to adhere to the Equal
Opportunity and Nondiscrimination Guidelines set forth in Exhibit B to the Redevelopment Plan. By execution of this
Agreement, the Sub-Developer certifies and agrees that it is under no contractual or other disability which would prevent
it from complying with the policy set forth in Exhibit B to the Redevel opment Plan.

E. Employment of City Officials or Employees. In the acquisition, leesing, construction, rehabilitaion and/or
operation of the Authorized Project, Sub-Devel oper shall not knowingly employ or contract withany person who is amember of the
Board of Aldermen of the City, or isemployed by the City inanadministrative capacity, by whichis meant thosewho have selection,
hiring or supervisory or operational responsibility for the work to be performed pursuant to this Agreement.

F. Cooperation. Both parties to this Agreement agree to cooperate with the other party in carrying out the
Redevelopment Plan as the same applies to the Project Parcel and the Authorized Project, with due diligence and will performeach
and every act required of it under this Agreement.

G. Personal Liability. No officia or employee of the City, the Developer or the Sub-Developer shall be personally
liable to the other party or any successor ininterest or assign of the other party, in the event to any default or breach by such party
Or SUCCesSor or assign on any obligation under the terms of this Agreement.

H. NoticesandDemands. A notice, demand or other communication under this Agreement by either party to the other
party shal be sufficiently given or delivered if dispatched by registered or certified mail, return receipt requested, confirmed
facsimile, or delivered personally:

0] in the case of the Developer, to:

Grand Center, Inc.

634 N. Grand, Suite 10A
St. Louis, MO 63108
Attention: President
Fax: 314-533-3345

with a copy to:
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Bryan Cave LLP

One Metropolitan Square, Suite 3600
St. Louis, MO 63102-2750
Attention: LindaM. Martinez

Fax: 314-259-2020

(i) in the case of the Sub-Developer, to:

Attention:
Fax:

with a copy to:

Attention:
Fax:

(iii) in the case of the City, to:

City Hall

Tucker and Market Streets

St. Louis, Missouri 63103

Attention: Mayor, Room 200

Fax:

Attention: Comptroller, Room 311
Fax:

Attention: City Counselor, Room 314
Fax:

with a copy to:

St. Louis Development Corporation
1015 Locust Street, Suite 1200

St. Louis, Missouri 63103
Attention: Executive Director

Fax:

and

Armstrong Teasdadle LLP

One Metropolitan Square

Suite 2600

St. Louis, Missouri 63102
Attention: James E. Mello, Esq.
Fax:

or tosuch other address or person as either party may designate in writing to the other party. Notice shall be deemed given on the
date of personal delivery or confirmed facsimile and on the dateof receipt marked on the return card for registered or certified mail.

l. Amendments. Theterms, conditions and provisions of this Agreement and of the Authorized Project Plan can be
neither substantially modified nor eliminated except by mutual agreement between the Developer and the Sub-Devel oper, and their
respective successors and assigns, and further, that any amendment in conflict withany provision of the Redevel opment Agreement
shall require the approval of the City.

J. Term. Except as otherwise provided herein, this Agreement shall remain in full force and effect so long as the
Redevelopment Agreement shall remain in full force and effect. Sub-Developer acknowledges that the Redevel opment Agreement
provides that it shall remain in full force and effect so long as the Grand Center Redevelopment Area Tax Increment Financing
District shall apply toany property in the Redevelopment Area, and at the expiration of the Grand Center Redevelopment AreaTax
Increment Financing District, and the payment of al costs and the retirement of all TIF Obligations or other obligations issued to
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financethe costs of the Redevel opment Projects (which in no event shall be later than twenty three years from the dateof adoption
of the Redevelopment Plan), this Agreement shall terminate and become null and void.

K. Successorsand Assigns. This Agreement shall be binding on and shdl inure to the benefit of the parties named
herein and their respective heirs, administrators, executors, personal representatives, successors and assigns. Without limiting the
generality of theforegoing, prior to completion of the Authorized Project and upon written notice tothe City, aninterestinaportion
of the Redevelopment Agreement relating to the Authorized Project may be assigned at any timeto the Sub-Developer, and in such
event, the Sub-Devel oper shall becomejointly and severally liablewith Devel oper for the performance of the Developer’s covenants
under the Redevelopment Agreement to the extent relating to the Authorized Project.

L. Cooperation in Issuance of TIF Bonds. The Developer and the Sub-Devel oper covenant to cooperate and take all
reasonabl e actions necessary to assist the underwritersand financia advisorsinthe preparation of offering statements (includingany
officia statement, private placement memorandum or similar disclosure documents) and other documents reasonably necessary to
market and sell the TIF Obligations, includingdisclosure of tenants and developments within the Redevelopment Area. Neither the
Developer nor the Sub-Devel oper will be required to disclose to thegenera public or any investor the rent payable under any such
lease or any proprietary or confidential financial information pertaining to the Developer or the Sub-Developer), but upon the
execution of a confidentiality agreement acceptable to the Developer and the Sub-Devel oper, the Developer or Sub-Developer, as
the case may be, will provide suchinformationtothe City’ sfinancia advisors, underwritersand their counsel to enable such parties
to satisfy their due diligence obligations. Such compliance obligation shall be a covenant running with the land, enforceable as if
any subsequent transferee thereof were originally a party to and bound by this Agreement.

M. Annual Reports. The Sub-Developer shall submit annual reports to the Developer (which shall submit copies of
the same to the City and SLDC) on progress of its Redevelopment Project and the compliance by the Sub-Developer with the
covenants and agreement under this Parcel Development Agreement,including the compliance with the provisions of Section 12.D.
Egreo; and Exhibit B tothe Redevelopment Plan. The annual reports shall be submitted no later than forty-five (45) days after each

endar year.

N. Memorandum of Agreement. TheDeveloper may,a itsoption, record amemorandum of this Agreement,and the
agreements and covenants contained herein shall be covenants running with the land.

[Balance of pageintentionally left blank]

IN WITNESSWHEREOF, the Devel oper and the Sub-Developer have caused this Agreement to beduly executed intheir
respective names and have caused their respective sedls to be hereunto affixed and attested as of the date first above written.

[SIGN IN BLACK INK ONLY]
DEVELOPER:

GRAND CENTER, INC., a Missouri
not-for-profit corporation

By:

Vincent C. Schoemehl, Jr.
President

SUB-DEVELOPER:

By:
Name:
Title:
STATE OF MISSOURI )
) SS
CITY OF ST. LOUIS )
On this day of , 2003, before me appeared Vincent C. Schoemehl, Jr., to me

personally known, who, being by me duly sworn, did say that he is the President of Grand Center, Inc., a Missouri not-for-profit
corporation, and that saidinstrument was signed and sealed on behalf of said Grand Center, Inc. by authority of the board of directors,
and said Vincent C. Schoemehl, Jr., acknowledged said instrument to be the free act and deed of said corporation.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my officia seal a my officeinthe City and State
aforesaid, the day and year first above written.

My term expires
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(Sedl)

Notary Public
ATTACH ACKNOWLEDGEMENT FOR SUB-DEVELOPER
EXHIBIT A TO PARCEL DEVELOPMENT AGREEMENT
Project Parcel

An area of land within the Redevel opment Area as described below:

[insert description of areq)
EXHIBIT B TO PARCEL DEVELOPMENT AGREEMENT

Authorized Project Proposal

[Copy to be delivered to Developer and made available for inspection at the Developer’s
Office during normal business hours.]

EXHIBIT C TO PARCEL DEVELOPMENT AGREEMENT
Authorized Project General Plans
EXHIBIT D TO PARCEL DEVELOPMENT AGREEMENT
Authorized Project Budget
EXHIBIT E
Sub-Developer’s Certificate of Reimbur sable Redevelopment Project Costs
Relating to the Authorized Project

TO: Grand Center, Inc.
634 N. Grand Boulevard
St. Louis, Missouri 63103

RE:

Project

We hereby certify to Grand Center, Inc. (" Developer”), for use in connection with the Certificate of Reimbursable Project
Coststo besubmitted tothe City of St.Louis, Missouri (the“ City”) by the Developer, to request the City to advancemoneysfor the
payment of the following Reimbursable Redevel opment Project Costs:

Payee Amount Description of Redevelopment Project Costs
Terms not otherwise defined herein shall have the meaning ascribed to such terms in the Parcel Development Agreement dated as
of __, 2003 between the Developer and the Sub-Developer. The undersigned is the Sub-Developer under the Parcel
Development Agreement hereby states and certifies to the Developer and the City that:

1. Eachitem listed above is a Reimbursable Redevelopment Project Cost and was incurred in connection with the
construction, renovation, repairing, equipping and constructing of the Authorized Project.

2. These Reimbursable Redevel opment Project Costs have beenincurred by the Sub-Developer and are presently due
and payable or have been paid by the Sub-Developer and are payable or reimbursable under the Parcel Development Agreement.

3. Eachitem listed above has not previously been certified to the Developer pursuant to any prior Certificate of
Reimbursable Redevelopment Project Costs submitted by Sub-Developer or paid or reimbursed.

4.  There has not been filed with or served upon the Sub-Developer any notice of any lien, right of lien or attachment
upon or claim affecting theright of any person, firmor corporation to receive payment of the amounts stated in this request, except
to the extent any such lien is being contested in good faith.

5. All necessary permitsand approvals required for the portion of the Work on the Authorized Project for which this
certificate relates have been issued and arein full force and effect.

6.  All work for which payment or reimbursement is requested has been performed in a good and workmanlike manner
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and in accordance with the Authorized Project Proposal and, as applicable, the Authorized Project General Plans.

7.  Intheevent that any cost item to be reimbursed under this certificate is deemed to not constitutea“redevel opment
project cost” within the meaning of the TIF Act, the Sub-Developer shall have the right to substitute other digible Reimbursable
Redevelopment Project Costs for payment hereunder.

Dated this day of , 20

[SUB-DEVEL OPER]

By:
Name:
Title:

EXHIBIT F

FORM OF CERTIFICATE OF
COMMENCEMENT OF CONSTRUCTION

DELIVERED BY
[SUB-DEVELOPER]
RE: : Project

The undersigned, ,a (the “ Sub-
Developer”), pursuant to that certain Parcel Devel opment Agreement dated as of , 2003, between
the Developer and Grand Center, Inc. (the* Developer”) (the* Parcel Development Agreement”) hereby certifies tothe City and the
Developer asfollows:

1. All property within the Redevelopment Area necessary for the Redevelopment Projects designated as:
Project has been acquired by the Sub-Developer in accordance with the Parcel Development

Agreement.

2. The Sub-Developer has entered into an agreement with a contractor or contractors to construct a Redevelopment
Project described as follows: .

3. The Sub-Developer has obtained al necessary financing needed to complete this Redevel opment Project.

4.  ThisCertificate of Commencement of Constructionis beingissued by the Sub-Devel oper to the City in accordance
withthe Parcel Development Agreement to evidence the Sub-Devel oper’ s satisfaction of all obligations and covenants with respect
to Commencement of Construction of the described Redevel opment Project.

Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this day of ,
200

[SUB-DEVELOPER]

By:
Name:
Title:

EXHIBIT G

FORM OF
CERTIFICATE OF SUBSTANTIAL COMPLETION

DELIVERED BY
[SUB-DEVELOPER]
RE: : Project

The undersigned, (the “ Sub-
Developer”), pursuant to that certain Parcel Development Agreement dated asof , 2003 between
the Sub-Developer and Grand Center, Inc. (the “Developer”) (the “Parcel Development Agreement”), hereby cartifies to the City




May 20, 2003 The City Journal 59A

and the Devel oper asfollows:

1. Thatasof , the construction, renovation, repairing, equippingand constructing
of the Redevelopment Project designated: Saint Louis Univers ty ArenaProject in the Redevel opment Area has been substantially
completed in accordance with the Parcel Development Agreement.

2. This Certificate of Substantial Completion is accompanied by the project architect’s certificate of substantial
completion on AIA Form G-704 (or the substantial equivalent thereof), a copy of which is attached as Appendix A and by this
reference incorporated herein), certifying that such Redevelopment Project have been substantially completed in accordance with
the Parcel Development Agreement.

3.  ThisCertificateof Substantial Completionis beingissued by the Devel oper to the City in accordancewiththe Parcel
Development Agreement to evidence the Developer’'s satisfaction of all obligations and covenants with respect to such
Redevel opment Project.

4.  TheCity’ sacceptance (below) or the City’ sfailureto object in writing to this Certificate within 60 days of the date
of delivery of this Certificateto the City (whichwritten objection, if any, must beddiveredto the Devel oper prior to the end of such
60 day period), and, if no written objection isfiled by the City, or, if filed, if said written objectionisresolved by the Devel oper or
Sub-Developer, then the recordation of this Certificate with the City of St. Louis Recorder, shall evidence the satisfaction of the
Developer’ sand Sub-Developer’ s agreements and covenants to perform the portion of thework withrespect to the Redevel opment
Project to which this Certificate relates.

This Certificateshall berecorded inthe office of the City of St. Louis Recorder. This Certificate is given without prejudice
to any rights against third parties which exist as of the date hereof or which may subsequently come into being.

Terms not otherwise defined herein shall have the meaning ascribed to such terms inthe Parcel Development Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set hisher hand this day of

,200___ .
GRAND CENTER, INC.
By:
Name:
Title:
[SUB-DEVELOPER]
By:
Name:
Title:

ACCEPTED:

CITY OF ST. LOUIS, MISSOURI

By:

Name[Print]:

Title:

ST. LOUISDEVELOPMENT CORPORATION

By:

Name[Print]:

Title:

EXHIBITH

OFFICE OF THE COMPTROLLER, City of St. Louis

Tax Increment Financing (T1F) District

Quarterly Information Form (Confidential)*

Redevelopment Area: Grand Center

Type of Project:

Name of Project:




60A The City Journal

May 20, 2003

Monthly Quarterly Period:

FED ID Number:

State ID Number:

Name of Company:

Address.**

Home Office:

Contact Person:

Phone:

Earnings tax paid to City during quarterly period:

(Business Return Form 234)

Earnings Tax withholding to City during
quarterly period: (FormW-10)

Payroll tax paid to City during quarterly period:

(Form P-10)

Sales tax paid to State during quarterly period:

(Form53-SF. MO Dept. of Revenue Sales Tax Return)

Restaurant Gross Receipts:

(City of S. Louis Gross Receipts' Tax Report)

* Thisinformation will not be part of any public record.

** INFORMATIONISREQUIRED FOR THISSPECIFICLOCATIONONLY. DONOTCOMBINEWITHANY OTHER

LOCATION
Approved: February 25, 2003



